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Ringback License 

THIS AGREEMENT (the "Agreement') is made as of January 15,2005 ("Effective Daten), by and 
between Mobile Streams, Inc., 720 Moorefield Park Drive, Suite 140, Richmond, VA 23236.('Licenseen), 
and EM1 Music Publishing ("EMI," "Publisher"), 810 Seventh  venue, New York, New York 10019. All 
capitalized.terms in this Agreement are defined in paragraph-I below, unless otherwise indicated. 

WHEREAS, EM1 is actively engaged in the business of music publishing and controls the music 
publishing rights to certain Compositions which are contained in the music publishing catalogs listed on 
Schedule A, attached hereto and made a part hereof; and 

WHEREAS, Licensee desires to obtain and Publisher desires to grant certain rights and licenses 
to arrange and record one or more Approved Composition(s) for the sole purpose of creating EM1 
Ringback(s) that may be Streamed to Callers in response to calls to applicable Subscribers, solely in the 
manner provided herein and in accordance with the terms and conditions of this Agreement; 

WHEREAS, the parties hereto have entered into a so-called "Ringtone and Mastertone 
Agreement", which agreement, once fully executed shall remain valid separate and apart from this 
Agreement. 

NOW THEREFORE, in consideration of the mutual promises and covenatits contained herein, 
the parties hereto agree as follows: 

Definitions 

As used in this Agreement, the following terms will have the meanings set forth below: 

(a) "Caller" means an individual who attemptsto contact a Subscriber's Wireless Device or 
Telephone by means of either a Wireless Device or a Telephone. 

(b) "Composition' means a musical composition which is owned and/or controlled In whole or 
in part by Publisher, and which is made available, in Publisher's discretion and subject to Publisher's 
written approval, to Licensee subject to the terms and conditions set forth in this Agreement and subject 
to any restrictions imposed. by Publisher or by any Songwriter Agreements; provided that with respect to 
any Composition which is or may be owned.or controlled by Publisher only in part, the t e n  "Composition" 
shall refer only to that portion of the musical composition owned or controlled by Pubiisher. "Approved 
Composition" means a Composition which, pursuant to paragraph 2 below, has been approved by 
publisher as an Approved Composition available for use by Licensee in accordance with the terms and 

'conditions of this Agreement. - 

(c)' "Copy" means each individual transmission of an EM1 RBT to a Caller. For purposes of 
clarification, if a particular EM1 RBT is transmitted to a Caller two (2) times, such transmissions shall be - calcuiated, collectively, as two (2) Copies. 

(d) "Dollars" and "Cents" mean United states Dollars and United States Cents, respectively. 

.(e) ."EM1 Ringback" or "EM1 RBT" means an RBT that includes the digital traansrnission bf all 
or any part of an Approved Composition; provided that the length of any EM1 Rlngback shall not exceed 
forty (40) consecutive seconds (be., 0:40). 

(f) . "Network" means the proprietary hardware, software, and network systems located within 
the Territory that are owned and operated by Licensee (or, as applicable, a Sublicensee),-on'which the 
EM1 RBTs shall be stored and from which the EM1 RBTs shall be made available for purchase or Ilcense 
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by Subscribers and transmission lo Caliars in accordance wlth this Agreement. Licensee at all times 
shall, and shall cause any Sublicensee(s) to, institute securiiy measures with respect to all aspects of 
their respective Network(s) that: (i) prevent any EM1 RBT or any underlying AuUl~rized Composition from 
belng copled, played, distributed, transmitted, performed, used or exploited, in whole or in part, in any 
fomlat or by any means other than in the format and by the means permitted by Publisher hereunder; 
(11) prevent unauthorized reproduction and distribution of all EM1 RBTs and any underlying Authorized 
Compositions; (ili) are sufficient, as deterrnlned by Publisher, to track and enforce the use limitations and 
other restrictions described in this Agreemlnt; and (iv) meet or exceed current industry standards as they 
exist from time to time far the licensed delivery of music vla digital transmlasian (including, without 
limitation, anti-virus, firewall, password, and anti-hacking protections). For purposes of darification, no 
EM1 RBT shall be Streamed, sold, bmadcast, transmitted, or otherwise dlstributed by Licensee or any 
Sublicensee except through the Network of Licensee or such Sublicensee, as applicable. 

(g) "Person" means any individual, carporation, partnership, association or other organized 
group or combination of any or all of the foregoing, and thelr legal successors ar representatives. 

(h) "KingbaclC or "RBT" means the dlgltal transmlsslan of data comprising a predetermined 
sudio-only melodlc sequence of an Approved Composition to a Caller, for the purpose of notifying such 
Caller that the Subscriber who was the htended recipient of the applicable incoming call is being alerted 
to such IncbmlnQ call, whi~h melodic sequence may (I) embody a sound recording of a particular 
Approved Composition, or (11) embody vocal andlor human lnstrurne~tal performances of such Approved 
ComposHIon. Licensee acknowledges and agrees that (A) any melodic sequence that is transmitted or 
performed pursuant to an RBT $hall be stored only on Licensee's or an applicable Sublicensee's 
Network. and shall not be stored or storable on any Wireless Device or other device of Subscriber or 
Caller, and (B) 'Rlngback" and "RBT" 6hall not be deemed to include, and this Agreement shall not be 
deemed to grant any rlghts to use or otherwise exploit Compositions in or for purposes of, inter atla 
Rlngtones (as defined below). 

(I) 'Rlngtone" means any data that resldes or Is stored in (whether temporarily or 
permanently), or which is transmitted to, a Wireless Device or Telephone, uhlch data causes a 
predetermined meiodlc sequence of a musical compaeition (whether alone win conjunation wlth other 
audio andlor visual materials) to be reproduced, performed, and/or played for purposes of announcing an 
Inooming call, message, or other event or occurrence on such Wlreless Devlce or Telephme. For the 
avoidance of doubt, Licensee acknowledges and agrees that Ringtones shall be deemed b include so- 
called "TtuTones" (as that term is used in the Industry, also known as "Masfer Tones" and "Ringtunes). 

(j) "Service Provider" means a Person operatlng a wireless communications network 
regulated by the U.S. Fedaxil Communications Commission in a~cordance with its rules and reguiatlons 
govemlng commercial mobile radio services to provide wireleas blecommunications and date services to 
owners of Wlreless Devices. 

(k) "Songwriter Agreernent(sy' shall mean those agreements pursuant to which Publisher 
has acquired rlghts with respect to any Cornpositron. 

(I) "Stream(s)," "9trearnedW or "Streaming" means a digital transmksion of an EM1 RBT to a 
Caller's Wlreless [levice or Telephone by means of Licensee's or Sublicensee's Network (as applicable) 
in response to a call placed by Caller to a Subscriber. Licensee acknowledges and agrees that no such 
transmission shall result in the creation of any copy, whether temporarily or permanently flxed or 
otherwise, of the EM1 RBT or any data constituting the EM1 RBT, 

(rn) 'Sublicensee" means the Service Provider(s) approved by Publisher in its sole disoretion. 
In the event Llcsnsee desires Servlce Provider($) to become a Subllcensee, Licensse shall ~omplet,ta, 
execute end submit to Publisher two (2) ~opies of en Addendum in the form set forth in Schedule E. and if 
Publisher returns to Licensee a counter-executed copy of the Addendum (which Publisher may elect to do 
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in its sole discretion), said Service Provider shall, subject to the terms and conditions of this Agreement, 
be.deemed a6ublicensee for purposes hereof. Licensee shall reasonably cooperate with respect to 
Publisher's further inquiries concerning any additional Service Provider(s) proposed by Licensee, 
including, without limitation, the nature of business conducted by said Service Provider(s) and the 
accounting and reporting procedures in place between Licensee and said Service Provider(s). 

(n) "Subscriber" means a Wireless Device or Telephone owner, user, or customer who 
legally procures from Licensee or any Sublicensee the transmission to a Cailer(s) of an EM1 RBT, for that 
period of time only during which such transmission right has been legally procured. 

"Term" tias the meaning set forth in paragraph 5(a) below, 

"Territorf has the meaning set forth in paragraph 4 below. 

(q) "Website" means a.collection of interconnected hypertext markup language documents 
accessible at a single Universal Resource Locator ("URL") via the World Wide Web, owned and operated 
bv thb same Person or at the sole direction of such Person. "A~~roved  Website(sY means the Websitels) , , 
having the URL(s) htt~:l/advantanecell.rinc~tones.com, hffp:llbl~~cIrass.rinatones,'~0mm 
htt~:l/bviwireless.rinatones.com. htt~:l/cellaames.rinatones.com, htt~:/lcellularl;rinatones.com, 
htt~:/lcelllamarillo.rinatones.com, htt~:llcentennialpr.rinatones.com, httallchi~~endales.rinatones.com, 
http:lliadio.rinatones.com, htt~:llcruze.rinqtones.com, http:lldoritos.rinntones.com, . 
httci:l/elvis.rinatones.com. htt~:llivcel.rinatones.com, htt~:llkaos.rinatones.com, 
htt~:l/mangafone.rinatones.com, httallradicaltones.rinatones.com, htt~:llres~ectme.rlnqtones.com. 
http:llwww.rinatoneamerica.com, htt~:llus.rinatones.com, http:llca.rinatones.corn 
http:llscwireless.rinatones.com. htt~://thumb.rinatones.com. http:llnumerexI .rinatones.cbm, 
http:llviaero.rinstones.com. htt~:llvibe.rinzltones.com and httw:llaet.rinntones.com from which License . 
(and Sublicensee) intends to advertise and market the sale of EM1 RBTs. In the event Licensee desires 
an additional Website to become an Approved Website, Licensee shall complete, execute and submit to 
Publisher two (2) copies of an Addendum in the form set forth in Schedule C, and if Publisher returns to 
Licensee a counter-executed copy of the Addendum (which. Publisher may elect to do in its sole 
discretion), said Website shall be deemed an Approved Website. Licensee sha! reasonably cooperate 
with respect to Publisher's further inquiries concerning any additional Website@) proposed by Licensee, 
including without limitation, the nature of business conducted on said Website(s) and by the Person(s) 
owning and operating or directing the operation of such Website(s), and the accounting and reporting 
procedures in place between Licensee and the Person(s) owning and operating or directing the operation 
of such Website(s). 

".Telephone" means a stationery (ice,, "landline") telephone. 

(s) "~l re less ~evice" means a mobile telephone or a hybrid handheld wireless device that 
incorporates the telephony or messaging function of a mobile telephone and that operates on a wireless 
communications network regulated by the U.S. Federal Communications Commission in accordance with 
its. rules and regulations governing commercial mobile radio services. Wireless Devices do not include, 
without limitation, toys, or games. 

(t) Each other expression used herein, unless herein separately defined, shall have the 
meaning commonly understood in the music publishing industry. 

(a) The Compositions listed on Schedule B. hereto (hereby incorporated herein by this 
reference) as of the Effective Date are deemed to be Approved Compositions for purposes of this 
Agreement From time to time during the Term, Schedule B may be amended by Publisher in its 
discretion, in'which event Publisher shall provide Licensee with a written copy of such revised 
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Schedule B, and upon Licensee's receipt of such revised Schedule B, the Compositions listed on such 
revised Schedule B shall be deemed to be Approved Compositlons for purposes of this Agreement (and 
to the extent that any Approved Compositions from an earlier version of Schedule B are not listed on such 
revised Schedule B, such Compositions shall no longer be deemed to be Approved Compositions for 
purposes of this Agreement). Publisher will use reasonable efforts to clearly indicate for Licensee any 
additions, deletions and/or corrections to the list of Compositions set forth in any revised Schedule B that 
is provided to Licensee. 

(b) 
' 

Following the execution of this Agreement and throughout the Term, .Licensee may seek 
Publisher's approval of Compositions that do not appear on Schedule B for. use as Approved 
Compositions for purposes of the creation and transmission of EM1 .RBTs. In such event, Licensee shall 
notify Publisher in writing of said requested Compositions. If Publisher agrees to consider the approval of 
such requested Composition(s), it shall provide written notice thereof to Licensee who shall complete, 
execute and submit to Publisher two (2) copies of an Addendum in the form set forth in Schedule D, and if 
Publisher returns to Licensee a counter-executed copy of the Addendum (which Publisher may elect to do 
in its sole discretion), the Compositions set forth in such Addendum shall be deemed Approved 
Compositions for purposes of this Agreement and the then-current version of Schedule B shall be 
deemed amended to Include such Approved Compositions.. 

(c) Publisher reserves the,right, in its sole discretion,.to refuse to approve any 
Composition(s) for use as Approved Composition(s). For purposes of example, but without limitation, 
except as otherwise expressly provided by Publisher, as of the Effective Date and throughout the Term, 
Compositions written in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and 
Stevie Wonder, and the members of the recording artists known as Aerosmith, Foo Fighters, Nirvana, 
Red Hot Chili Peppers, Tool, the Mars Volta, A Perfect Circle and Savage Garden, and the Composition 
"You've, Got A Friend" (King) are not, and shall not become, Approved Compositions. Notwithstanding 
anything to the contrary contained In thls Agreement, Publisher's Silva Screen master recordings and 
Compositions are hereby excluded in their entirety from this Agreement 

(d) Notwithstanding anything to the contrary contalned in this Agreement, Licensee shall, 
and shall cause all Sublicensees to, remove any EM1 RBT(s) from their respective Network@) within 
seven (7).buslness days after Licensee's receipt of notice from Publisher requesting such removal, and 
as of the end of such seven (7) business day period, and thereafter throughout the Term, Licensee shall 
not Stream, sell, transmit, or otherwise use or exploit such EM1 RBT(s), and shall not permit any 
Sublicensees or third patties to do any of the foregoing, for any purpose without Publisher's prior written 
consent. 

. 3. - Grant of Riahts 

(a) License Grant to Licensee. Subject to the terms and conditions of this Agreement and 
provided that Licensee has fully complied with such terms and conditions, Publisher hereby grants to 
Licensee the following non-ekclusive, non-transferable, non-sublicensable (except in accordance with 
paragraph 3(b) below), limited rights solely during the Term and solely in the Territory: 

(i) Arrangement and Recording. For each Approved Composition, to arrange and 
record, atCicenseels sole expense, one (1) excerpt of such Approved Composition, comprising up to forty 
(40) cons&utlve seconds of such Approved Composiffon, for use solely in connection with the creation of 
an EM1 RBT based on such excerpt; provided that: (A) each EM1 RBT shall only contain elements of one 
(1) Approved Composition (for purposes of example only, an EM1 RBT may not lnclude portions of two (2) 
or more separate Approved Compositlons); (B) the Approved Composition excerpt used to create an EM1 . 
RBT shall be a single, COntinUoUs excerpt (for purposes of example only, such excerpt may not comprise 

' 
the first ten (40) seconds and the last t h ' i  (30) seconds of such Approved Composition); (C) no 

. - arrangement created in accordance with thls paragraph 3(a)(i) shall change the basic melody or 
fundamental character of an Approved Composition (bther than as necessarily resulting from limiting the 
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excerpt of silch' Approved Composition to forty (40) consecutive seconds); and (D) all arrangements 
created in accordance with thls paragraph 3(a)(i) shall be subject to the provisions of paragraph I I below; . . 

(ii) Creation of Sinale Tem~iate or Server CODY. To create one (1) master copy 
(and no additional copies) of each EM1 RBT, which Licensee shall upload solely to, and which shall be 
stored solely on, Licensee's Network for the sole and exclusive purpose of exercising the rights granted in 
paragraphs 3(a)(iii) and 3(a)(iv) below; 

(iii) Streamins to Callers. For each EM1 RBT (and subject to Licensee securing any 
necessary public performance licenses (as described in paragraph 8 below)), for purposes of fulfilling 
orders placed by Subscribers through the Network, to Stream Copies of such EM1 RBT to Callers 
attempting to contact such Subscribers' Wireless Device(s) andlor Telephone(s), solely in accordance 
with the terms and conditions of this Agreement (it being understood that although temporary, transient, 
non-permanent copies of such EM1 RBT incidental to said Streaming may be created on the Network, the 
foregoing right shall not include the right to permit any Subscriber, Caller, or other third party to create, 
store, or retain any copies of such EM1 RBT); 

(iv) Stteaminn for Promotional Purposes. For each EM1 RBT, and subject to 
Licensee securing all necessary publlc performance licenses (as described in paragraph 8 below), to 
Stream up to thirty (30) consecutive seconds'of such EM1 RBT to Subscribers in the form of a digital 
audto transmission for the sole. purpose of previewing or demonstrating such EM1 RBT to facilitate Its 
purchase, sale, or licensing through the Network in accordance with this Agreement; provided that 
Llcensee shall not, and shall not permit any Sublicensee to, sell, lease, transmit, offer, or otherwise 
provide any EM1 RBT Streamed in accordance with this paragraph 3(a)(iv) (including. any Approved 
Composition incorporated therein) as a downloadable file or in any form that would allow any Subscriber, 
Caller, or other third party. to create, store, or retain a copy of all or part thereof. 

(b) . Sublicensing. Subject to the terms and conditions of this Agreement and provided that 
~icensee has fully complied with such terms and conditions, Licensee may sublicense the rights granted 
in paragraphs 3(a)(li), 3(a)(iii) and 3(a)(iv) above to the Sublicensee(s); provided that in the event that all 
or substantially all of the assets of any Sublicensee are acquired by any Person that b a competitor of 
Publisher or whom Publisher finds objectionable (in Publisher's.sole reasonable discretion), such 
Sublicensee shall no longer be deemed a Sublicensee for purposes of this Agreement and all rights and 
licenses granted to such former Sublicensee shall immediately terminate. 

(c) Restrictions. Notwithstanding any other provlslon of this Agreement: 

(i) This Agreement does not authorize or permit any use or other exploitation of any 
Composition by Licensee, any Sublicensee, or any third party, except as expressly authorized herein, 
including the use or other exploitation of any Composition as or for purposes of any Ringtone. If any such 
use or other.exploitation is made or permitted by Licensee or any Sublicensee, thls Agreement shall 
Immediately terminate;and all rights and licenses granted to Licensee and Sublicensee(s) hereunder 
shall immediately terminate. 

\ .  

i )  - No license or other rights are granted herein to Licensee, any Sublicensee, or 
. any third party to use any current or future trademarks, service marks, design marks or trade names of or 

associated with Publisher (such marks and names, collectively, the "EM1 Marks"), for any purpose. 
Licensee may only use the EM1 Marks, or sublicense the EM1 Marks to any Sublicensee, with the prior 
'written approval of Publisher. - 

. . 
(d) ' respect to any Approved Composition of which less than one hundred 

percent (100%) is'cdntrolled by Publisher, prior to exercising any of the rights or licenses granted herein 
- 

in such Approved Cornpositron or any EM1 RBT incorporating such Approved Composition, Licensee shall . 
secure all rights and licenses from all applicable co-pu.blisher(s) necessary to exerclse, without violating 

Mobile Streams, Inc. -RBT-321.05 



excerpt of silch'Appro\led Composition to forty (40) consecutive seconds); and (D) all arrangements 
created in accordance with this paragraph 3(a)(i) shall be subject to the provisions of paragraph I 1  below; 

. . 

(ii) Creation of Sinqle Template or Server Copy. To create one (1) master copy 
(and no additional copies) of each EM1 RBT, which Licensee shall upload solely to, and which shall be 
stored solely on, Licensee's Network for the sole and exclusive purpose of exercising the rights granted in 
paragraphs 3(a)(iii) and 3(a)(iv) below; 

(iii) Streaminq to Callers. For each EM1 RBT (and subject to Licensee securing any 
necessary public performance licenses (as described in paragraph 8 below)), for purposes of fulfilling 
orders placed by Subscribers through the Network, to Stream Copies of such EM1 RBT to Callers 
attempting to contact such Subscribers' Wireless Device(s) andlor Telephone(s), solely in accordance 
with the terms and conditions of this Agreement (it being understood that although temporary, transient, 
non-permanent copies of such EM1 RBT incidental to said Streaming may be created on the Network, the 
foregoing right shall not include the right to permit any Subscriber, Caller, or other third party to create, 
store, or retain any copies of such EM1 RBT); 

(iv) Streaminq for Promotional Purposes. For each EM1 RBT, and subject to 
Licensee securing all necessary public performance licenses (as described In paragraph 8 below), to 
Stream up to thirty (30) consecutive seconds.of such EM1 RBT to Subscribers in .the form of a digital 
audio transmission for the sole. purpose of previewing or demonstratlng such EM1 RBT to facilitate its 
purchase, sale, or licensing through the Network In accordance with this Agreement; provided that 
Licensee shall not, and shall not permit any Sublicensee to, sell, lease, transmit, offer, or otherwise 
provide any EM1 RBT Streamed in accordance with this paragraph 3(a)(iv) (including- any Approved 
Composition incorporated therein) as a downloadable file or in any form that would allow any Subscriber,. 
Caller, or other third party, to create, store, or retain a copy of all or part thereof. 

(b) . Sublicensing. Subject to the terms and conditions of this Agreement and provided that 
~icensee has fully complied with such terms and conditions, Licensee may sublicense the rights granted 
in paragraphs 3(a)(ii), 3(a)(iii) and 3(a)(iv) above to the Subiicensee(s); provided that in the event that all 
or substantially all of the assets of any Sublicensee are acquired by any Person that is a competltor of 
Publisher or whom Publisher finds objectionable (in Publisher's.sole reasonable discretion), such 
Sublicensee shall no longer be deemed a Sublicensee for purposes of this Agreement and all rights and 
licenses granted to such former Sublicensee shall immediately terminate. 

(c) Restrictions. Notwithstanding any other provision of this Agreement: 

(i) This Agreement does not authorize or permit any use or other exploitation of any 
Composition by Licensee, any Sublicensee, or any third party, except as expressly authorized herein, 
including the use or other exploitation of any Composition as or for purposes of any Ringtone. If any such 
use or other.exploitation is made or permitted by Licensee or any Subllcensee, this Agreement shall 
Immediately terminate,-and all rights and licenses granted to Licensee and Sublicensee(s) hereunder 
shall immediately terminate. 

i '  

- I No license or other rights are granted herein to Licensee, any Sublicensee, or 
. any third party tause any current or future trademarks, service marks, design marks or trade names of or 

associated with Publisher (such marks and names, collectively, the "EM1 Marks"), for any purpose. 
Licensee may only use the EM1 Marks, or sublicense the EM1 Marks to any Sublicensee, with the prior 
'written approval of Publisher. . 

(d) ' With respect to any Approved Composltlon of whbh less than one hundred 
percent (100%) iscontrolled by Publisher, prior to exercising any of the rights or licenses granted herein 
in such Approved Composition or any EM1 RBT incorporating such Approved Composition, Licensee shall 
secure all rights and licenses from all applicable co-publlsher(s) necessary to exercise, without violating 
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the intellectual property rights or other rights of such co-publisher(s) or any third party, the rights and 
licenses granted herein. 

(e) Nothing contained herein shall grant Licensee or any sublicensee the right to use any 
particular recording of an Approved Composition, 

(9 . Without limiting any other provision of this Agreement, with respect to any third party 
rights that are necessary to be obtained by Licensee or any Sublicensee in  connection with any RBT or 
any recording or performance incorporated into or used to arrange any RBT, Licensee shall be. 
responsible for obtaining such rights at its sole expense. 

4. . Territory 

The "Territory* covered during the Term shall be the United States, its territories and possessions 
(including Puerto Rico), Canada, Chile, Argentina, Mexico, Uraguay, Columbia, Peru, Paraguay,. 
Venezuela, and Ecuador. 

Term - 
(a) . The "TermN of this Agreement is one (1) year, commencing January 15,2005, and 

terminating January 14, 2006. 

(b) Notwithstanding the foregoing, EM1 may terminate the entire grant of rights contained in 
this Agreement and/or the grant of rights with respect to a particular Approved Website, at any time for 
any reason upon thirty (30) days priorwritten notice to Licensee. Promptly thereafter, Licensee shall 
furnish Publisher with a written confirmation that it has performed anylall takedowns of EM1 Tones from 
the Sewer necessary to comply with the applicable termination of rights by Publisher. 

Notwithstanding the foregoing or any other provision of this Agreement: 

( i )  All rights granted to Licensee herein and pursuant to the Addenda shall expire as 
of the Expiration Date, including, without limitation, all rights sublicensed by Licensee to Sublicensee(s). 

- (ii) EM1 may terminate the entire grant of rights contained in this ~greement andlor 
the grant of rights with respect 10 a particular Approved Website andlor Sublicensee at any time for any 
reason upon thirty (30) days prior written notice to Licensee. Promptly thereafter, Licensee shall furnish 
Publisher with a written confirmation from Licensee (and Sublicensee(s), upon Publisher's written 
request) that it has performed and caused Sublicensee(s) to perform anylall takedowns of EM1 RBTs from 

. . the' Network necessary. to comply with the applicable termination of rights by Publisher. 

(iii) If Licensee has failed to fully launch its EM1 RBT services as contemplated upon 
execution of this Agreement in accordance with the rights granted to Licensee herein, as of the date thirty 
(30) days following execution, (i) this Agreement shall immediately terminate and all terms and conditions 
hereof will be deemed null and void as of such date, (ii) any and all EM1 RBTs created by Licensee shall 
remain the sole property of Publisher as of such date, and Licensee shall immediately assign and transfer 
any and all rights therein to Publisher, (iii) Licensee shali immediately take down all EM1 RBTs as of such 
date and all of-Licensee's and Sublicensee's rights in and to EM1 RBTs shall~immediately terminate, and 
(iv) upon Publisher's written request, all EM1 RBTs in Licensee's and Sublicensee's possession or control 
shall be promptly destroyed by Licensee and Sublicensee, and Licensee wlll deliver an affidavit to 

, 

Publisher attesting to such destruction. 

6. . Rovalties 
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REDACTED 

( i i )  

REDACTED 
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(a) Together with the payment of all applicable sums due Publisher pursuant to 
subparagraph 6(b) above, Licensee shall render Publisher accounting statements on a quarterly basis 
(which shall be provided electronically, along wlth a hard paper copy), indicating, on a country-by-country, 
EM1 RBT-by-EM1 RBT (including the title, writers' name(s), and applicable Publlsher-supplied EM1 song 
code for each Approved Composition), country-by-country, and Sublicensee-by-Sublicensee basis, the 
number of Copies Streamed, sold or otherwise distributed andlor digitally delivered In each country of the 
Territory, within forty-five (45) days following the last day of each calendar quarter during the Term, 
whether or not Licensee sold or otherwise distributed Copies within such quarterly period. In addition, all 
accounting statements provided hereunder shall indicate, with respect to each Copy, the retail selling 
price therefor, whether said Copy was the result of a first-time transmission or a repeat 
transmissionlrecurring charge, and any other information necessary to determine how the applicable 
royalty for each Copy was calculatedincluding, .as applicable, whether the applicable EM1 RBT was made 
available as part of a bundle.or package of content applications. Timely accounting is of the essence and 
shall constitute a material obligation of this Agreement as referenced in subparagraph 14(a) below. 

-(b) " In addition to providing quarterly accounting statements, Licensee shall, within ninety (90) 
days of the Effective Date, provide Publisher, upon request, with online, real-time access to the 
Licensee's andlor Sublicensee's Network in order to permit the accurate Identification, tracking and 
verification of Copies and other copies,of all EM1 RBTs, and any other data item to be enumerated on 
accounting statements pursuant to subparagraph (a) above. 

(c) Licensee agrees to keep and maintain true and accurate records and books of account in 
connection with the sale or other distribution of Copies and all transactions related thereto or otherwise 
contemplated under this Agreement, and shall retain all such records and books for a period of not less 
than four (4) years following the termination of this Agreement Publisher, by its designated 
representative, shall have the right, upon reasonable written notice, and during normal office hours, to 
examine the books and records of Licensee, at Licensee's regular place of business where the books and 
records are maintained, as the same pertain to the subject matter of this Agreement and to make copies 
and extracts thereof. Licensee shall cooperate with Publisher's representative to assist them in 
understanding all such material. If, as a result of any audit, it is determined that Licensee has 
understated the royalties due to Publisher, Licensee shall immediately pay to Publisher the amount of 
such underpayment. If, as a result of any audit; it is determined that Licensee has understated the 
royalties due to Publisher by ten (10%) percent or more, Licensee shall pay to Publisher the amount by 
which royalties have been understated and shall reimburse Publisher for the cost of the audit, 

(d) All checks shall be in United States Dollars, shall be made payable to EM1 Music 
Publishing and unless Publisher notifies otherwise, shall be sent to the attention of Nancy Weshkoff, 
Music Services, Licensing Department at the address indicated In paragraph 15 below. All accountings 
and payments must be received by Publisher on the date such payment and statement are due, 
according to the terms of this Agreement, time .being of the essence hereof. No payments shall be 
diminished or reduced in any manner for any reason, including without limitation, any-withholdings, 

.-currency restrictions, exchanges or taxes. Upon written request,.Publisher shall provide Licensee with a 
current W-9 form for each music publishing catalog receiving payment 

(e) It is understood and agreed that there shall be no, and Licensee shall not make available, . 
"free" or 'bonus goods" copies or uses of the EM1 RBTs, as such term Is understood in the industry, Le., 
all Copies, regardless of price, shall bear a fuli royalty hereunder. 

(9 Without limiting Publisher's rights and remedies hereunder, at law or ip kqitity: (i) past- 
due payments are subject to and to be accompanied by payment of interest thereon at the prime.rate as 
.es$blished on the due date by The Bank of New York plus two (2%) percent compounded daily and 
com uikd from the date@) upon which each such payment(s) first became due until the date(s) upon 
whi& each wch payment(s) is remitted to Publishe~ and (ii) Llcenrce shall reimburse Publ1sher;within 
five (5) days from receipt of its invoice, for Publisher's reasonable attorney's fees and costs arising out of 
the occurrence of any Default Event (as defined in paragraph 14), including, without limitation, any failure 
by Licensee timely to render statements and account to Publisher with respect to royalties which accrue 
to Publisher in connection with Licensee's exploitation of its rights pursuant to the applicable provlslons 
hereof. 
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No ~edorrnance Riaht Grant 

(a) Licensee acknowledges and agrees that no right of public performance is granted under 
this Agreement, such right being licensed by the American Society of Composers, Authors and Publishers 
('ASCAP"), Broadcast Music Inc. ("BMY), and the Society of European Stage Authors and Composers ' 

("SESAC") in and for the United States, and the Society of Composers, Authors and Music Publishers 
("SOCAN") in and for Canada, as applicable. 

(b) Any public performance of an Approved Composition as embodied In an EM1 RBT, 
including without limitation pursuant to paragraphs 3(a)(iii) and 3(a)(iv) above, not otherwise licensed by 
ASCAP-andlor BMI, SESAC, or SOCAN, as applicable, shall be--licensed by Licensee from Publisher or 
from Publisher's authorized agent If said license is to be secured from Publisher, Publisher agrees to 
negotiate in good faith and the issuance of such license shall be in accordance with the customary 
industry practices and fees. 

Restrictions and Reservations of Rilqhts 

.(a) This Agreement does not authoriie or permit any use of a Composition not expressly set . 
forth herein and does not include the right to alter the fundamental character of the music of a 
Composition, and, specifically, the terms of this Agreement are limited to the use of each Approved 
.Composition only as originally fixed in the EM1 RBT in accordance with all terms and conditions hereof. 
Publlsher-reserves all rights not expressly granted to Licensee hereunder. All rights granted hereunder 
are granted on a non-exclusive basis. 

(b) Licensee acknowledges and agrees that no Composition may be used in a dramatic 
fashion, as such term is understood in the industry, or in any manner which could be considered in bad 
taste or offensive; le., each Approved Composition shall be used with regard to social convention and 
decency so as not to bring such Composition, the composers thereof, or Publisher Into publicdisrepute or 
reflect adversely on the Composition, the composers thereof, or Publisher. Licensee acknowledges and 
agrees that no individual Composition may be used in connection with any product, any service, or in the 
branding, ma~keting, advertising or promotion of any product, service or event. 

(c) . Notwithstanding any other provision of this Agreement, and without intending to provide 
an exhaustive list of prohibitive acts, this Agreement does not include the rights to: (i) rent or lease an . 
-EM1 RBT; (ii) sell or otherwise distribute EM1 RBTs except for personal use; (iii) parody the music or lyrics 
of an Approved Composltion; (iv) make, sell or distribute phonorecords of an Approved Composition; (v) 
utilize any sound recording; performances, andlor audiovisual master@) not owned or separately Ilcensed 
.by Licensee; (vi) synchronize (or authorize others to synchronize) any Approved Compositions with visual 
images or events or include any Approved Composition in any audio-visual work, including wlthout . 

limitation in comrnerclals or games; (vii) use the title of an ~ppmved Composition except for factual andlor 
descriptive purposes for Identifying the EM1 RBT available for purchase, sale,'or licensing; (viii) use any 
Cbmposltion that is not a Approved Composltion inany way: or (ix) use an Approved Composition on any 
broadcastlcablecast, satellite, VOIP, or on-line services (whether vlewabie in real time or downloadable) . 
not specifically enumerated in thls Agreement, or on any interactive program, platform, media or storage 
device, or any promotional use not specifically enumerated herein. Any occurrence of the above-noted 
items by Licensee, Sublicensee, or authorized by Licensee shall render all aspects of the Agreement . 

immediately null and void- and this Agreement shall terminate. 
' 

(d) Licensee acknowledges and agrees that, except for listing on the Nekirork the 
composers' names for factual andlor descriptive purposes for Identifying the EMi RBTs.available for 
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purchase, no right whatsoever is being granted hereunder to use or authorize other Persons to use the 
names (including any professional names, previously, now.or hereafter used), facsimile signatures, 
voices, likenesses or biographical material of, concerning, or regarding any of the composers of any 
Composition for any purpose whatsoever, including, without limitation, for purposes of exploitation of an 
EM1 RBT on the Network. In no event shall a name of a composer of any Composition be featured more 
or less prominently than any other composer's name. 

10. Warranties and ReDresentationsllndemnitv 

(a) Publisher warrants only that it has the legal right, power and authority to grant the 
licenses granted to Licensee hereunder and this license is given'and accepted without any other warranty 

' 

or recourse. Publisher hereby agrees to indemnify and hold harmless Licensee and its respective 
officers, directors, agents, and employees (hereinafter, the "lndemniteesw) from and against any and all . 

liabilities, damages, costs, charges, recoveries, judgments, penalties, expenses or losses of whatsoever 
kind or nature, actually incurred by the lndemnitees (including reasonable~attorneys' fees and 
disbursements) which may be obtained against, imposed upon or suffered by the lndemnitees or any of 
them, by reason of any breach by Publisher of the foregoing warranty. In no event shall the total liability 
of Publisher in connection with the rights granted for any Approved Compositions licensed hereunder 
exceed the consideration received by Publisher from Licensee in connection with the licensing of said 
Approved Composition. Licensee will give Publisher prompt notice of any claim that would be subject to 
indemnification under this paragraph, and Publisher will have the right to assume the defense thereof at 
Publisher's expense. 

(b) Licensee represents and warrants that: 
. . 

(i) there are no actions, suits, proceedings, agreements or other impediments, 
actual' or threatened, which would prevent or impair it from performing its duties and obligations 
hereunder; and 

(ii) it is fully empowered to enter into this Agreement and to perform its duties'and 
obligations hereunder, that it is and shall at ail times remain possessed of all rights necessary for It to 
completely fulfill all of its-material obligations hereunder, and that its entering into this Agreement and 
fulfilling such obligations (includi'ng but not limited to maintenance of the Network) does not and shail not 
Infringe upon the rights of any Person whatsoever. 

(c) Licensee further represents and warrants that it shail obtain or secure (and maintain 
during the Term) all necessary and required licenses concerning: 

(i) intellectual properties furnished or selected by Licensee and contained in any 
..materials used in connection with the marketing, sale or distribution of RBTs as authorized hereunder, 
including without limitation name and likeness rights, and that said materials and the use thereof by 
Licensee and any Sublicemee shall not violate or infringe upon the rights of any third patty, Including 
without limitation intellectual propem rights andlor rights of privacy and publicity; and 

(ii). . intellectual properties furnished or selected by Licensee and contained in an EM1 
RBT which intellectual properties are not licensed hereunder, lncludlng that portion'of the music 
publishing rights in and to each Approved Composition not controlled by Publisher; and that said 
materials and the use thereof by Licensee and any Sublicensee shall not violate or infringe upon the 
rights of any third party, including without limitation intellectual property rights andlor rights of privacy and 
publicity. 

(d) Licensee agrees to fully indemnify Publisher and hold Publisher (and its officers, 
directors, agents, and employees) (the "Publisher Indemnitees") hamless.of and from any and all 
liabilities, clalms, causes of actions, damages, interest, charges, recoveries, judgments, penalties, 
expenses or losses of whatsoever kind of nature (lncludlng without limitation, legal expenses and counsel 

, . . . .  . 
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fees and disbursements) of any kind whatsoever whlch may.be occasioned, suffered or incurred by the 
Publisher Indemnitees, either directly or indirectly, in whole or in part, resulting from or in connection with 
any breach or threatened breach by Licensee of any of.the terms, covenants, representations and 

. warranties contained herein, andlor any claim by any Person inconsistent with any of the representations, 
warranties and covenants hereunder. In addition, Licensee will reimburse Publisher on demand for any 
payment made at any time after the Effective Date hereof for any liability or claim to which this clause 
relates that has resulted in a judgment against Publisher or which has been settled with the written 
consent of Licensee (which consent shall not unreasonably be withheld or delayed). Publisher will give 
Licensee prompt notice of any lawsuit instituted hereunder, and Licensee will have the right to parkipate 
in the.defense, at Licensee's sole cost, withcounsel of Licensee's choice, but Publisher will have the right 
at all times to control and maintain control of the conduct of the defense and the selection of Publisher's 
counsel. 

11. ArranqementsICopies 

(a) Any arrangement(s) which Licensee shall cause to be made of an Approved Composition 
in the creation of an EM1 RBT shall be made at Licensee's own expense and shall be created only as the 
result of employment-for-hire and such arrangement shall be "Work Made For Hire" for Publisher, as such . 
term is used in the United States Copyright Law. Licensee hereby sells, assigns and transfers any such 
arrangement(s) and all right title and interest in and to each such arrangement to Publisher and the 
worldwide copyright and renewals and extensions of copyright therein. Licensee warrants and 'represents 
that all Persons rendering services in connection with the creation of EM1 RBTs shall have executed, prior 
to the commencement of creation of any EM1 RBT to which such Persons have contributed, written 
agreement(s), in full compliance with the laws of the United States and other countries, stating that those 
EM1 RBTs, including any master recordings therefor and any arrangements on which such EM1 RBTs are 
based, are corisidered a work made for hire for Publisher and irrevocably assigning all such Person's 
rights-throughout the Territory in perpetuity, including without limitation copyrights, in those EM1 RBTs and 
other materials to Publisher. Upon Publisher's request, Licensee will cause to be executed and delivered 
to Publisher all assignments and transfers of ownership of copyright (including without limitatior! all 
copyright registrations and applications, and all renewals and extensions thereof) in the EM1 RBTs, 
including any master recordings therefor and any arrangements on which such EM1 RBTs are based, and 
any other documents as Publisher may deem necessary or appropriate to vest in Publisher the rights 
granted to Publisher in this Agreement Neither Licensee nor any arranger shall be entitled to authophip 
credit or status as a collaborator or any remuneration by way of royalty or otherwise from the authors of 
such Approved Composition or from Publisher or any of Publistier's deslgnated agents. No arrangement 
shall change the basic m'elody of any Approved Composition. 

(b) Licensee shall enable Publisher freely and without charge or expense to receive EM1 
RBTs to ensure Licensee's adherence with and to the terms and conditions of this Agreement. Any such 
receipt by Publisher will not constitute a Copy and will not be deemed a royalty-bearing event. 

12. . . Ownershie 

Except as expressly permitted in this Agreement, Licensee shall not at any time, directly or 
indirectly, license, transfer, assign,'sell or otherwise dispose of, pledge, mortgage or in any way 
encumber any Composition or EM1 RBT or any interest of any kind therein, andlor any right or license. ' 

granted hereunder and'any such purported license, transfer, assignment, sale, disljosal, pledge, 
mortgage or encumbrance shall be void and of no effect. 

13. No Partnership 

Nothing herein contained shall create any association, partnership, joint venture or relatlonshlp of 
principal and agent between the parties hereto; It being understood that the parties hereto are, with 
respect to each.other, independent contractors, and neither party shall have any authority to bind the 
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other or the other's representatives in any way and shall not hold itself out to any Person as having 
authority. 

14. Event of DefaultlCure 

(a) As used herein, the term "Event of Defaultw shall mean any of the following events: (i) 
Licensee's or Subllcensee's failure or inability to fulfill any of its material obligations hereunder for any 
reason; (ii) Licensee's or Sublicensee's dissolution or the liquidation of any substantial portion of its 
assets; (iii) the filing by or against Licensee or Sublicensee of a petition for liquidation or reorganization or 
the commencement of an action against it under any applicable bankruptcy or insolvency legislation as 
now or hereafter in effect or under any similar statute relatlng to liquidation or reorganization or 
Licensee's consenting to any of the foregoing; (iv) the appointment of a trustee, receiver, custodian or 
similar appointee for Licensee or Sublicensee for any of its property or Licensee or Sublicensee 
consenting to any such appointment; (v) Licensee's or Sublicensee's making of an assignment for the 
benefit of creditors; (vi) Licensee or Sublicensee becoming insolvent; (vii) Licensee's failure to pay, or 
admlssion in writing of its inability to pay, its debts as they come due; (viii) Licensee's receipt of a "going 
concern" notification or similar qualification; (ix) a reduction of ten percent (10%) or more in Licensee's 
workforce; (x) Licensee's report of a quarterly loss for four (4) consecutive quarters; or (xi) any action by 
.Licensee or Sublicensee which jeopardizes any material right or remedy of Publisher hereunder. In the 
event that any of the matters described in this paragraph 14(a) occurs, Licensee shall provide prompt 
written notice thereof to Publisher. 

(b) without limiting or affecting the rights or remedies which Publlsher may have under this 
Agreement or at law or equity, with respect to Licensee's obligations under this Agreement, it is agreed 
that if an Event of Default occurs or ID the event of a breach on the part of Licensee, Publisher may notify 
Licensee In writirig of such default or breach and Licensee shall have ten (10) business days from receipt 
of such notice in which to cure such Event of Default or breach. If such breach or Event of Default is not 
curable or Is not cured within said ten (1 0) business day period, this Agreement shall automatically 
terminate and Licensee shall be deemed to have automatically and irrevocably assigned and transferred 
to Publlsher, without further consideration, all right, title and interest in and to all EM1 RBTs and the 
master recordings therefor, to the extent that such rights and interests have not already been assigned to 
or vested in ~ublistier; provided, however, that with respect to any breach or default concerning the 
payment of any monies whatsoever, this Agreement shall automatically terminate and the aforesaid 
assignment and vesting shall occur if such pariicular breach is not remedied within five (5) business days 
fromdhe date of the notice. Publlsher, in the event of any automatic termination under thls paragraph and 
without prejudice to any other rights and remedies, shall have rights and remedies for copyright 
Infringement, including injunctive relief. 

(c) The terrnlnatlon of this Agreement pursuant to this paragraph and subparagraphs 5(b)(ii) 
and (iii) above shall render any further exploitation of an EM1 RBT by Licensee or any Sublicensee 
actionable as an act of copyright Infringement fully subject to the remedies provided by the Copyright Act, 
Title 17, of the United States Code, together with any other legal and equitable remed1es.available to 
Publisher, whether hereunder or otherwise. . 

- .  

15, Notices 

Any and all notices, consents, approvals, demands, other communications and payments 
hereunder shall be hand delivered or sent by certified mail, return receipt requested, at the address below 
(or at such other address hereafter designated by either party in writing) as follows: 

To Publisher: 
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81 0 Seventh Avenue 
New York, New York 1001 9 
Attention: Susan Schwartz 

To Licensee: At the address set forth in the heading of this Agreement 

Any notice shall be deemed complete when the same (containing whatever informatton may be required 
hereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that: (a) all 
materials personally delivered shail be de.emed served when actually .received by the party to whom 
addressed; (b) air express matedals shall be deemed served on the day of delivery to the air express 
company; (c) notices of change of address shall be effective only from the date of receipt; and (d) royalty 
statements may be sent by regular mail and shall be deemed rendered when actually received by . 
Publisher. 

Governing Law 

This Agreement has been entered Into and delivered in the State of NewYork and the validity, 
interpretation and legal effect of this Agreement shall be governed by and constwed in accordance with 
the internal laws of the State of New York applicable to contracts entered into and performed entirely . 
within the State of New York. Only the New York courts (state and federal) will have jurisdiction over any 
controversies regarding this Agreement, and the transactions contemplated by this Agreement; any action 
or other proceeding which Involves such a controversy will be brought in those courts, in New York 
County, and not elsewhere. Licensee hereby Irrevocably submits to the jurisdiction of the New Z(ork 
courts (state and federal) in any such action or proceeding and lrrevocably waives any right to contest the 
jurisdiction (in rem or in personam) or power or decision of that court within or without the United States 

. other than appropriate appellate courts having jurisdiction over appeals from such court(s). Llcensee also 
irrevocably waives any defense of inconvenient forum to the maintenance of any such action or 
proceeding. Any process in any action or proceeding may,' among other methods, be served upon 
Licensee by delivering or mailing it in accordance with paragraph 15. Any such delivery or mail service 
shall be deemed to have the same force and effect as personal service within the State of New York. 

Assinnrnenf; change of Control 

This Agreement, and the rights, opportunities and obligations created pursuant to this Agreement, 
are not assignable or transferable in any manner by Licensee, nor shall Licensee sublicense or delegate 
any of Its rights or obligations without the prior written consent of Publisher, not to be unreasonably 
withheld.. EM1 may assign this Agreement and any of its rlghts hereunder in whole or in part to any 

. Person which controls, which is controlled by, or which Is under common control with, EM1 or which is in 
partnership with EMI; andlor to any parent, affiliated or subsidiary company or corporation, or to a Person 
owning, or acquiring, all ora substantial part of EMl's stock andlor assets or with whom EM1 may rherge 
or be merged, In which case Llcensee shail not be released from its obligations hereunder. 

Confidentiality; Publicity 

Llcensee acknowledges and agrees that all lnformation with respect to this agreement, whether 
furnished by EM1 to Licensee or otherwise acquired by Llcensee in the course of business with EMI, is the 
proprietary and confidential Information of EM1 and shall be kept strictly confidential by Licensee. Such 
lnformation shall not be disclosed by Licensee at any time to any Person except to the extent required by 
an order of a court or ~ ther  tribunal having jurisdiction or pursuant to rules and regulations'of a 
governments1 body. Notwithstanding the foregoing, the parties acknowledge and agree that In certain 
situations, such as where copublishers of an Approved Composition, publishers of other compositions . 
andlor master owners require a favored nations provision, the information contained In this Agreement 
.may have to be divulged with respect to monies payable and rlghts granted, subject to EMl's prior written 
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consent. Llcensee and EM1 may not use the other party's name in news releases, articles, brochures and 
marketing andlor promotional materials, without the other party's prior written approval. 

19. Entire Aqreement 

(a) This Agreement sets forth the entire understanding between the parties hereto with 
respect to the subject matter hereof, and merges and extinguishes all prior and contemporaneous 
understandings, negotiations, and agreements. No amendment to or modification, waiver, termination, or: 
discharge of this Agreement or of any provision hereof shall be binding unless confirmed by a written 
instrument duly executed by the party to be charged therewith. Any process in any action, suit, or 
proceeding arising out of or relating to this Agreement may, among other methods, be served upon the . 
applicable party by-delivering it or mailing it in accordance with paragraph 15 above. No waiver of any 
provision.of or default under this Agreement shall affect the right of either party thereafter to enforce such 
provision or to exercise any right or remedy in the event of any other default, whether or not similar. 

(b) If any part of this Agreement shall be determined to be invalid or unenforceable by a 
court of competent jurisdiction or by any other legally constituted body having the jurisdiction to make 

' such determination; the remainder of this Agreement shall remain in full force and effect provided that the 
part'of this Agreement thus invalidated or declared unenforceable is not essential to the intended 

- operation of this Agreement. 

20. Miscellaneous 

This Agreement shall apply for the Term hereof only, and shall not be binding upon or prejudicial 
to any position taken by Publisher or Licensee for any period subsequent to the Term of this Agreement. 
The captions of paragraphs contained in this Agreement are for reference only and are not to be 
construed In any way as a part of the Agreement. This Agreement shall not become effective until 

. executed by all proposed parties hereto. 

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above 
written. ... 

EM1 Music Publishipg 

By: 

Mobile Streams, Inc. 

By: 
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SCHEDULE A 

JList of Publishina Cataloasl 

AVON GATE MUSlC INC. (BMI) 
BARHAM BOULEVARD MUSIC, INC. (BMI) 

BEECHWOOD MUSlC CORP. (BMI) 
EURBANK PLAZA MUSIC, INC. (ASCAP) 

CARWIN MUSlC INC. (ASCAP) 
COLGEMS-EM1 MUSlC INC. (ASCAP) 

COMBINE MUSlC CORP. (BMI) 
EM1 AFFILIATED CATALOG INC. (BMI) 
EM1 AL GALLIC0 MUSlC CORP. (BMI) 

EM1 ALGEE MUSlC CORP. (BMI) 
EM1 APRIL MUSlC INC. (ASCAP) 
EM1 BELFAST MUSIC, INC. (BMI) 

EM1 BMPC CORP. (ASCAP) 
EM1 BLACKWOOD MUSlC INC. (BMI) 
EM1 BRlLLlG MUSIC, INC. (ASCAP) 
EM1 DUCE MUSIC, INC. (ASCAP) 

EM1 EASY LISTENING MUSIC CORP. (ASCAP) 
EM1 FEIST CATALOG INC. (ASCAP) 

EM1 FULL KEEL MUSlC (ASCAP) 
EM1 GOLD HORIZON MUSlC CORP. (BMI) 

EM1 GOLDEN TORCH MUSlC CORP. (ASCAP) 
EM1 GROVE PARK MUSIC, INC. (BMI) 
EM1 HASTINGS CATALOG INC. (BMI) 
EM1 IWERTRAX MUSlC INC. (BMI) 
EM1 JEMAXAL MUSlC INC. (ASCAP) 

EM1 LONGITUDE MUSlC (BMI) 
EM1 MILLER CATALOG INC. (ASCAP) 

EM1 MILLS MUSIC, INC. (ASCAP) 
EM1 MOGULL, INC. (ASCAP) 

EM1 NORBUD MUSIC, INC. (BMI) 
EM1 NTM HOLD~NGS, INC. (ASCAP) 
EM1 PST HOLDINGS, INC. (ASCAP) 

EM1 ROBBINS CATALOG INC. (ASCAP) 
EM1 SOSAHA MUSlC INC. (BMI) 
EM1 SLITHY SONGS, INC. (BMI) 
EM1 TSM HOLDINGS, INC. (BMI) - 
EM1 U CATALOG INC. (ASCAP) 

EM1 UNART CATALOG INC. (BMI) 
EM1 VARIETY CATALOG INC. (ASCAP) 

EM1 VINE MUSIC, INC. (BMI) 
EM1 VIRGIN MUSIC, INC. (ASCAP) 
EM1 VIRGIN SONGS, INC. (BMI) 

EM1 WATERFORD MUSIC, INC. (ASCAP) 
EM1 WORLDTRAX MUSlC INC. (ASCAP) 

FORAY MUSlC (SESAC) 
GLENWOOD MUSIC CORP. (ASCAP) 
JOBETE MUSlC CO., INC. (ASCAP) 

N M  TANDEM MUSIC, INC. (ASCAP) . 

SCREEN GEMS-EM1 MUSIC INC. (BMI) 
STONE, DIAMOND MUSlC CORPORATION (BMI) 

TRIPLE'STAR MUSIC, INC. (BMI) 
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SCHEDULE B 

lList of AD~roved Com~ositions) 
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SCHEDULE .C 

(referenced in paragraph l(n)) 

ADDENDUM OF RIGHTS 

ADDENDUM to the Agreement dated ~an 'uar~ 15,2005 by and between EM1 Music Publishing and 
Mobile Streams, Inc. (the "Agreement"). Upon the full execution of this Addendum by the parties hereto, 
the following additional Website@) islare deemed Approved Website(s), and thus part of the' Network, 
effective as of the date set forth below: 

1. The URL(s) of the Website(s) proposed for approval pursuant to this Addendum, and the date on 
which EM1 Tones first shall be marketed thereon, islare: 

http:llwww. .com , Date: 

2. All terms not defined herein shall have the same meaning given them in the Agreement Except 
as expressly or by necessary Implication modified hereby, the terms and conditions of the Agreement 
remain in full force and effect, and are hereby ratified and confirmed without limitation or exception. 

I'N WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this 
day of ,200.  

EM1 Music Publishing 

By: 
Publisher . 
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-. By:. 
. Licensee- 



SCHEDULE D 

(pursuant to paragraph 2(b)) 

ADDENDUM 0F.RlGHTS 

ADDENDUM to-the ~greement dated January 15,2005, by and between EM1 Music Publishing and 
Mobile Streams, Inc. (the "Agreement"). Upon the full execution of #is Addendum by the parties hereto, 
the following listed Composition(s) are deemed Approved Composition(s) under the Agreement, effective. 
as of the date set forth below: 

The Composition(s) subject to this Addendum islare: 

J"TITLEn] composed by ?WRITER(S)" (%)I. 

2. The Territory shall be as per the Agreement, [excluding, in the case of the Composition entitled 
, the country(ies) of .I 

3. All temsnot defined herein shall have the same meaning given them in the Agreement. Except 
as expressly or by necessary implication modified hereby, the terms and conditions of the Agreement 
remain in full force and effect, and are hereby ratified and confirmed without limitation or exception. 

IN WITNESS WHEREOF, the parties-have caused the foregoing ADDENDUM to be executed as of this 
- day of ,200. 

EM1 Music Publishing 

By: 
Publisher 

Mobile Streams, Inc. 

By: 
Licensee 
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SCHEDULE .E 

(referenced in paragraph l(rn)) 

ADDENDUM 

This ADDENDUM to the Ringback License dated January 15,2005, by and between EM1 Music 
Publishing and Mobile Streams, Inc. (the "Agreement"), effective when fully executed by both parties 
hereto, shall constitute EMl's consent for the listed Service Provider@) to be deemed Sublicensee(s) 
pursuant to paragraph l(m) of the Agreement. . 

The Service Provider(s) proposed for approval pursuant to this Addendum, and the date on which 
EM1 Ringbacks'shall be transmitted thereby islare: 

Date: 

All terms not defined herein shall have the same meaning given them in the Agreement. Except 
as expressly or by necessary implication modified hereby, the terms of the Agreement are hereby 
ratified and confirmed without limitation or exception. . 

Mobile Streams, lnc. 

ACKNOWLEDGED AND AGREED 
. - 

EM1 Music Publishing 

. By: . 

Mobile Streams, Inc. -RBT-3.2l005 

Date: 





Ringtone and Mastertone License 

THIS AGREEMENT (the "Agreement") is made as of January 15, 2005 ("Effective Date"), by and 
between Mobile Streams, Inc., 720 Moorefieid Park Drive, Suite 140, Richmond, VA 23236 ("Licensee"), 
and EM1 Music Publishing, 810 Seventh Avenue, New York, New York 10019 ("EMI", "Publisher"). All 
capitalized terms in this Agreement are defined in paragraph 1 below, unless otherwise indicated. 

WHEREAS, EM1 is actively engaged in the business of music publishing and kntrols the music 
publishing rights to certain Compositions which are contained in the music publishing catalogs listed on 
Schedule A, attached hereto and made a part hereof; and 

WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to arrange and 
record one or more Approved Composition(s) for the sole purpose of creating EM1 Ringtones that may be 
distributed'as EM1 Tones whereby an End-user can receive a copy of the EM1 Tone into a Wireless 
Devlce ("Licensee's Service"), solely in the manner provided herein and in accordance with the terms and 
conditions of this Agreement; 

WHEREAS, the parties hereto have entered into a so-called "Ringback Agreement", which 
agreement, once fully executed shall remain valid separate and apart from this Agreement. 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, 
the. parties hereto agree as follows: 

Definitions 

As used in this Agreement, the following terms will have the meanings set forth below: 

(a) "Compositionn means a musical composition which is owned andlor controlled in whole 
or in part by Publisher, and which is made available, in Publisher's dlscretlori and subject to Publisher's ' 
written approval, to Licensee subject to the terms and conditions set forth in this Agreement and subject 
to any restrictions imposed by Publisher or by any Songwriter ~greemenk; provided that with respect to 
any Composition which is or may be owned or controlled by Publisher only in part, the term "Compositionn , 

shall refer only to that portion of the musical composition owned or.controlled by Publisher. "Approved 
Composition" means a Composition which, pursuant to paragraph 2 below, has been approved by 
Publisher as an Approved Composition available for use by Licensee in accordance with the terms and 

,conditions of this Agreement 

(b) "Copy," means a digital transmission(s) or: electronic distribution@) of a single Approved 
Composition contained-in an EM! Tone to an End-user. 

(c) "Copies Sold" and "sales" mean one hundred (100%) percent of those Copies digitally 
transmitted or otherwise electronically distributed to End-users (including without limitation to an End- 
user's Wireless Devlce). 

(d) "Dollars" and "Cents" mean United States Dollars and Cents. 

(e) "EM1 Ringtone" and "EM1 Mastertonehmeans a Ringtone and Mastertone, respectively, 
that features the digital transmission of an Approved Composition, the length of which shall not exceed 
thirty (30) consecutlve seconds, solely in connection with Licensee's Service and in accordance with the 
terms and conditions of this Agreement, For the purpose of this Agreement, EM1 Ringtones and EM1 
Mastertones collectively shall be referred to as "EM1 Tones". 



(9 "End-use? means a Wireless Device owner, user, or customer who legally procures from 
Licensee the sale or distribution of an EM1 Tone, for that period of time only during which such 
transmission righthas been legally procured. 

. (g) "Network" means the Approved Website(s) on which EM1 Tones will be made available to 
End-users, as served from and through the Server, via a range of service channels including internet, 
cable, satellite, web, WAP, SMS, or cellular transmission. Licensee at all times shall institute security 
measures with respect to all aspects of its Network(s) that: (i) prevent any EM1 Tones or any underlying 
Approved Composition from being copied, played, distributed, transmitted, performed, used or exploited, 
In whole or in part, in any format or by any means other than in the format and by the means permitted by 
Publisher hereunder; (ii) prevent unauthorized reproduction and distribution of all EM1 Tones and any 
underlying Approved Compositions; (iii) are sufficient, as determined by Publisher, to track and enforce 
the use lim'itations and other restrictions described in this Agreement; and (iv) meet or exceed current 
industry standards as they exist from time to time for the licensed delivery of music vla digital 
transmlsslon (including, without limltatlon, anti-virus, firewall, password, and anti-hacking protections). 

. (h)' "Person" means any individual, corporation, partnership, association or other organized 
group or combination of any or all of the foregoing, and their legal successors or representatives. 

(i) "Ringtone" means any data that resides or is stored in (whether temporarily or 
permanently), or which is transmitted to, a Wireless Device, which data causes a predetermined melodic 
sequence of a musical composition to be reproduced, performed, andlor played for purposes of 
announcing an incoming call, message, or other event or occurrence on such Wireless Device in an audio 
format,(i.e.; not audlovlsual). For the avoidance of doubt, "Ringtone" shall not include (and this 
Agreement shall not be deemed to grant Licensee any rights to use Compositions in or as), inter alia, 
Ringbacks or Rlngback tones, or so-called enhanced ringtones (e.g., Ringtones that include any visual. 
element). For the purpose of this Agreement, Ringtones that: (i) embody a master sound recording of the 
Composition or (ii) embody vocal andlor human instrumental performances, shall be referred to as 
"Mastertones". 

0) "Ringbacks" or "Rlngback tones" means the distribution or transmission of a rnuslcal 
composition to a Wireless Device or telephone for the purpose of notifying a caller that the call reclplent is 
being alerted to the incoming call. ' 

(k) "Server" means Licensee's proprietary Internet server which shall be located within the 
Territory, on which templates of the EM1 Tones licensed hereunder will exclusively reside, and from which 
the EM1 Tones wlll be digitally tratismitted or distributed to End-users through the Network. For purposes . .. 
of clarlflcation, no EMI'Tone shall be offered for sale through an.Approved Website and permailently 
stored in an End-user's Wireless Device without first being transmitted from and through the Server. ' 

(I) "Songwriter Agreement@)" shall mean those agreements pursuant to which Publisher 
has acquired rights with respect to any Composition. 

(m) - "Term" has the meaning set forth in paragraph 5(a) below. 

In) "Territory" has.the meaning set forth in paragraph 4 below. 

(0) "Website" means a collectionof Interconnected hypertext'markup language documents 
accessible at a single Universal Rekource Locator ("URL") via the World Wide Web, owned and operated 
by the same Person or at the sole direction of such Person. "Approved Website(s)" means the Website(s) 

. having the URL(s) httw-Jladvantasecell,rinatones.com. htt~://bluearass.rinatones.com, 



- 
http:Nmanaafone,rinatones.com. htt~://radicaltones.rinstones.com, htt~://res~ectme.rinntones.com, 
http:/lwww.rinatoneamerica.com, htt~:llus,rinatones.com. http:llca.rinstones.com, 
http:l/scwireless.rinatones.com. htt~://thumb.rinatones.com. htt~:l/numerexl .rinntones.com 

I http://viaem.rin!~tones.com, hl:l/vibe.rinatones.com and htt~:llaetrin!~tones.com from whdh Licensee 
intends to advertise and market the sale of EM1 Tones. 1n.the event Licensee desires an additional 
Webslte to become an Approved Website, Ucensee shall complete, execute and submit to Publisher two 
(2) copies of an Addendum in the form set forth in Schedule C, and if Publisher returns to Licensee a 
counter-executed copy of the Addendum (which Publisher may elect to do in Its sole discretion), said 
Website shall be'deemed an Approved Website. Licensee shall reasonably cooperate with respect to 

. Publisher's further inquiries concerning any additional Website(s) proposed by Licensee, including without 
limitation, the nature of business conducted on said Website(s) and by the Persbn(s) owning and 
operating or directing the operation of such Website(s), and the accounting and reporting procedures in 
place between Licensee and the Person(s) owning and operating or directing the operation of such 
Website(s). 

(p) "Wireless Device" means a mobileielephone or a hybrid handheld wireless device that 
incorporates the telephony or messaging function of a mobile telephone and that operates on a wireless 
communications network regulated by the U.S. Federal Communications Commission in accordance with 
its rules and regtllations governing commerchl mobile radio services. Wireless Devices do not Include, 
witho,ut limitation, toys, or games. , 

(q) Each other expression used herein, unless herein separately defined, shall have the 
meaning commonly understood in. the music publishing industry. 

2, Supplv of. Com~ositions 

(a) The Compositions listed on Schedule B hereto (hereby incorporated herein by this 
reference) as of the Effective Date are deemed to be Approved Compositions for purposes of this 
Agreement, From time to time during the Term, Schedule B may be amended by Publisher in its 
discretion, in which event Publisher shall.provide Licensee with a written copy of such revised . 

- 

Schedule B, and upon Licensee's receipt of such revised Schedule B, the Compositions listed on such 
revised Schedule B shall be deemed to be Approved Composltions for purposes of this Agreement (and 
to the extent that any Approved Compositions from an earlier version of Schedule B are not listed on such 
revised Schedule B, such Compositions shall no longer be deemed to be Approved Compositions for 
purposes of this Agreement). Publisher will use reasonable efforts to clearly indicate for Licensee any 
additions, deletions andlor corrections to the llst of Compositions set forth in any revised.Schedule B that 
-is provided to Licensee. - 

(b) Following the execution of this Agreement and throughout the Term, Licensee may seek 
Publisher's approval of.Compositions that do not appear on Schedule B for use as Approved 
Compositions for purposes of the creation and transmission of EM1 Tones. In such event, Licensee sh.all 
notify Publisher in writing of said requested Compositions.. If Publisher agrees to consider the approval of 
such requested Composition(s), it shall provide written notice thereof to Licensee who shall complete, 
execute arid submit to Publisher two (2) copies of an Addendum in the form set forth in Schedule D, and if 
Publisher returns to Licensee a counter-executed copy of the Addendum (which Publisher may elect to do 
in its sole discretion), the Compositions set forth in such Addendum shall be deemed Approved 
C-ompositlons for purposes of this Agreement and the then-current version of Schedule B shall be 
deemed amended to iriclude such Approved Compositions, - . 

. . 

(c) publisher reserves the right, in its sole discretion, to refuse to approve any 
Composifion(s) for use as.Appmved Composition(s). For purposes of exarriple, but without limitation, 
except as othetwise expressly provided by Publisher, as of .the Effective Date and throughout the Term, 



Compositions written in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and 
Stevie Wonder, and the members of the recording artists known as Aerosmith, Foo Fighters, Nirvana, 
Red Hot Chili Peppers, Tool, the Mars Volta, A Perfect Circle and Savage Garden, and the Composition 
"You've Got A Friendn (King) are not, and shall not become, Approved Compositions. 

(d) Notwithstanding anything to the contrary contained in this Agreement, Licensee shall 
remove any EM1 Tone(s) from'the Network(s) within seven (7) business days after Licensee's receipt of 
,notice from Publisher requesting such removal, and as of the end of such seven (7) business day period, 
and thereafter thioughout the Term, Licensee shall not sell, transmit, or.otherwise use or exploit such EM1 
Tone($ and shall not permit third parties to do any of the foregoing, for any purpose without Publisher's 
prior written consent. 

Grant of Rights 

(a) License Grant to Licensee. Subject to the.terms and conditlons of this Agreement ana 
provlded that Licensee has fully complied with such terms and conditions, Publisher hereby grants to . 
Licensee the following non-exclusive, non-transferable limited rights solely during the Term and solely in 
the Territory: . , 

( i )  . ~rrannementand Recording. To arrange and record;.at Licensee's sole . . 

expense, one (I) excerpt of each Approved Composition, comprising up to thirty (30) consecutive 
seconds of such Approved Composition, for use solely in connection with the creation of an EM1 Tone 
based on such excerpt; provided that (A) each EM1 Tone shall only contain elements of one (I) Approved 
Composition (for purposes of example only, an EM1 Tone may not include portions of two (2) or more 
separate Approved Compositions or portions of an Approved Composition together-with portions of any 
other musical composition); (8) the.Approved Composition excerpt used to create an EM1 Tone shall be a 
single, continuous excerpt (for purposes of example only, such excerpt may not comprise the first ten (10) 
seconds and the last twenty (20) seconds of such Approved Composition): (C) no arrangement created in 
accordance with this paragraph 3(a)(i) shall change the'basic melody or fundamental character of an 
Approved Composition (other than as necessarily resulting from limiting the excerpt of such Approved 
Composition to thirty (30) consecutive seconds); and (D) all arrangements created in accordance-with this 
p'aragraph 3(a)(i) shall be subject to the provisions of paragraph I 1  below; 

(ii) Creation of  Sinnle Temblate or Server COPY. To create a template or server 
copy of each EM1 Tone, which shall be "uploaded" to and reside on the Server for the sole and exclusive ' 
purpose of transmitting or distributing EM1 Tones to End-users in accordance with the terms and 
conditions herein; . 

(iii) Sell copies To End-Users. To sell Copies of the EM1 Tones, on and through 
the Nehvork, so that an End-user can purchase a Copy of the EM1 Tone such that the EM1 Tone may be 
embedded in his or her Wireless Device (it being understood that temporary, transient; non-permanent . 
copies of the EM1 Tones incidental to said transmission may be created on the Network, provided (A) no 
permanent copies of the EM1 Tones are stored or cached on the Network except on the Server or on an 
End-user's Wireless Device and (B) if a security breach In the Network arises, Licensee shall immediately 
comply with any Publisher request to block access or remove from the Server any EM1 Tone so affected); 

. . 
(iv) Streamins for Promotlonal Pumoses. For each EM1 Tone. and subject to 

. . Licensee securing all necessa.g public performance ncenses (as described In paragraph 8 below), to 
"stream* up to thirty (30) consecutive seconds of such EM1   one to prospectlve End-users in the form.of a 
digital audio transmission for the sole purpose of previewing or demonstrating such EM1 Tone to facilitate 
its purchase, sale,. or licensing through the Network in accordance with this Agreement; provided that 

. . Licensee shall not sell, lease, transmit, offer, or otherwise provide any EM1 Tone streamed in accordance 
. ' with this paragraph 3(a)(iv) (including any Approved Composition incorporated therein).as a 



downloadable file or in any form that would allow any Person to create, store, or retain a copy of all or 
part thereof, 

(b) Restrictions. Notwithstanding any other provision of this Agreement: 

(i) This Agreement does not authorize or permit any use or other exploitation of any 
composition by Licensee or any third party, except as expressly authorized herein. If any such use.or 

. other exploitation is made or permitted by Licensee, this Agreement shall immediately terninate, and all 
rights and licenses granted to Licensee hereunder shall automatically terminate. 

(ii) No license or other rights are granted herein to Licensee or any third party to use 
any current or future trademarks, service marks, design marks or trade names of or associated with 
Publisher (such marks and names, collectively, the "EM1 Marksn), for any'purpose. Licensee may only 
use the EM1 Marks with the prior written approval of Publisher. 

(c) h i th  respect to any Approved Composition of which less than one hundred 
percent (100%) is controlled by Publisher, prior to exercising any of the rights or licenses granted herein 
in such Approved Composition or any EM1 Tone incorporating such Approved Composition, Licensee 
shall secure all rights and licenses from all applicable co-publisher(s) necessary to exercise, without 
violating the intellectual property rights or other rights of such co-publisher(s) or any third party, the rights 
and licenses granted herein. 

(d) Nothing contained herein shall grant Licensee the right to use any particular recording of 
an Approved Composition. 

(e) Without limiting any other provision of this Agreement, with respect to any third party 
rights that are necessary to be obtained by Licensee in connection with any EMI.Tone or any recording or 
performance Incorporated into or used to arrange any EM1 Tone, Licensee shall be responsible for 
obtaining such rights at its sole expense. 

4. ' Territory 

The "Territory" covered during the Term shall be the United States, its tenitories and possessions 
(including Puerto Rico), Canada, Chile, Argentina; Mexico, Uraguay, Columbia, Peru, Paraguay, 
Venezuela, and Ecuador. 

(a) The "~erm" of this Agreement is one (I) year, commencing January 15,.2005, and 
. terminating January 14,2006. . . 

. (b) Notwithstanding the foregoing, EM1 may terminate the entire gant of rights contained in 
this 'Agreement andlor the grant of rights with respect to a particular Approved Website, at any time for 
any reason upon thirty (30) days priorlrvritten notice to Licensee. Promptly thereafter, Licensee shall 
furnish Publisher with a written confirmation that it has performed anylall takedowns of EM! .Tones from 
the Server necessary to comply with the applicable termination of rights by Publisher. 

6. - Advance I Rovalties 
. .  
(a1 

. .  

REDACTED 



REDACTED 



(a) Together with the payment of all applicable sums due Publisher pursuant to paragraph 6 
above, Licensee shall render Publisher accouniing statements on a quarterly basis, (which shall be 
provided electronically, along with a hard paper copy), indicating, on a country-by-country, EM1 Tone-by- 
EM1 Tone (including the title, writers' name(s), and applicable Publisher-silpplied EM1 song code for each 
Approved Composition), and Approved Website-by-Approved Website basis, the number of Copies Sold 
or otherwise distributed andlor digitally delivered in each country of the Territory, within forty-five (45) 
days following the last day of each calendar quarter during which such rights are granted herein, whether 
or not Licensee sold or otherwise.distributed Copies within such quarterly period. In addition, the 
accounting statement shall indicate, with respect to each Copy Sold, the retail selling price therefor, 
whether said Copy Sold was the result of a first-time transmission or a repeat transmissionlrecurring 
charge, and any other information necessary to determine how the applicable royalty for each Copy Sold 
was calculated. 

(b) In addition to providing quarterly accounting statements, Llcensee shall, within ninety (90) 
days of the Effective Date, provide Publisher, upon.request, with online, real-time access to the Sewer in 
order to permit the accurate identlflcation, tracking and verification of copies of all EM1 Tones, and any 
other data item to be enumerated on accounting statements pursuant to subparagraph (a) above. 

(c) Licensee agrees to keep and maintain true and accurate. records and books of account in 
connection with the sale of Copies and all transactions related thereto or otherwise contemplated under 
this Agreement, and shall retain all such records and books for a period of not less than four (4) years 
foliowlng the termination of this Agreement. Publisher, by its designated representative, shall have the 
right, upon reasonable Written notice, and during normal office hours, to examine the books and records 
of Llcensee, at Llcensee's regular place of business where the books and records are maintained, as the 
same pertain to the sublect matter of this Agreement and to make copies and extracts thereof. Licensee 
shall cooperate with Publisher's representative to assist them in understanding all such material. If, as a 
result of any audit, It is determined that Licensee has understated the royalties due to Publisher, Licensee 
shall immediately pay to Publisher the amount of such underpayment. If, as a result of any audit, it is 
determined that Licensee has understated the royalties due to Publisher by ten (10%) percent or more, 
Licensee shall pay to Publisher the amount by which royalties have been understated and shall reimburse 
Publisher for the cost of the audit. 

(d) All checks shall be in United States Dollars, shall be made payable to EM1 Muslc 
Publishing and unless Publisher notifies otherwise, shall be sent to the address indicated in paragraph 15 
below. Ali accountings and fjayments must be received by Publisher on the date such payment and 
statement are due, according to the terms of this Agreement, tirne.being of the essence hereof. No 
payments shall be diminished or reduced in any manner for any reason, including without limitation, any 
withholdlngs, currency restrictions, exchanges or taxes. Upon written request, Publisher shall provide 
Licensee with a current W-9 form for each music publishing catalog receiving payment. 

(e) It is understood and agreed that there shall be no "free' or "bonus goodsn of the EM1 
 ones, as such term is understood in the industry, l.e., all Copies Sold, distributed, transmitted, or 
delivered, regardless of price, shall bear a full royalty hereunder. 

(9 . Without limiting Publisher's rights and remedies hereunder, at law or in equity: (I) past- 
due payments are Subject to and to be accompanied by payment of interest thereon at the prime rate as 
established on the due date by The Bank of New York plus two (2%) percent compounded daily and ' 

computed from the date@) upon which each such payment(s) first became due until the date@) upon 
which each such payment@) is remitted to Publisher; and (ii) Licensee shall reimburse Publlsher, within 
five (5) days from receipt of Its invoice, for Publisher's reasonable attorney's fees and costs arising out of 
the occurrence of any Default Event (as defined In paragraph 14), including, without limitation, any failure 
by Licensee timely to render statements and account to Publisher with respect to royalties which accrue . 
to Publlsher In connection with Licensee's exploitation of its rights pursuant to the applicable provisions 
hereof.. 
. - 

8. No performance Rbht Grant . . 

(a) ' 
No right of public performance is granted under this Agreement, such right being licensed 

by the American Society of Composers, Authors and Publishers ("ASCAP") and Broadcast Music Inc. 



VBMI") in and for the United States, and the 'Society of Composers, Authors and Music Publishers 
("SOCAN") in and for Canada, and SESAC, as applicable. 

(b) Any public performance of an Approved ~ompositioin as en3bodied in an EM1 Tone, 
including without limitation pursuant to paragraph 3(a)(iv) above, not othewise licensed by ASCAP andlor 
BMI, SOCAN, andlor SESAC, as applicable, shall be licensed by Licensee from Publisher or from 

.. . Publisher's authorized agent If said license is to be secured from Publisher, Publisher agrees to 
negotiate in good faith and the issuance of such license shall be in accordance with the customary 

. industry practices and fees. 
. . . . 

~kstrictions and Resenkitions of Riqhts 

(a) . This Agreement does not authorize or permit any use of a Compositlori not expressly set 
forth herein and does not Include the right to alter the fundamental character of the music of an 
Composition, and, specifically, the terms of this Agreement are limited to the use of each Approved 
Composition only as originally fixed In the EM1 Tone: Publisher reserves all rights not expressly granted to 
Licensee hereunder. All rights gra.nted hereunder are granted on a non-exclusive basis. 

, . 

(b) No Composition may be used in a dramatic fashion, as such term is understood in the 
industry, or in any manner which could be considered in bad taste or offensive; 1.e. each Approved 
Composition shall be used with regard to soclal convention and decency so as not to bring such 
Composition, the composers thereof, or Publisher into public disrepute or reflect adversely on the 
Composition, the composers thereof, or Publisher. No individual Composition may be used in connection . 

with any product, any service, or in the branding, marketing, advertising or promotion of any product, 
service or event 

(c) Without limiting the force and effect of the foregoing, and without intending to provide an 
exhaustive l1st.of prohibitive acts, this Agreement does not include the rights to: (1) rent or lease an EM1 
Tone; (ii) sell or otherwise distribute EM1 Tories except for the personal use of individual Wireless Device 
owners; (ili) parody the music or lyrics of an Approved Composition'; (iv) make, sell or distribute 
phonorecords of an Approved Composition; (v) utilize a sound recording andlor audiovlsual master@) not 
owned or separately licensed by Licensee; (vl) synchronize (or authorize others to synchronize) any 
Approved Compositions with visual images or events or include any Approved Composition in any audio- 
visual work, including without limitation in commercials or games; (vii) use the title of an Approved - 
Composition except for factual and/or descriptive purposes for identifying the EM1 Tones available to for 
.purchase; (viii) use any Composition that Is not a Approved Composition in any way; or (ix) use an 
Approved Composition on any broadcastlcablecast or on-line services (whether viewable in real time or 
downloadable) not speciflcally enumerated.ln thls Agreement, or on any interactive program, platform, 
media or storage device, or any promotional use not speciflcally enumerated herein. Any occurrence of 
the above-noted items by Licensee or authorized by Licensee shall render all aspects of the Agreement 

. immediately null and void zind thls Agreement shall terminate. . 

(d) Except for.listing.on the Network the composers' names for factual andlor descriptive 
purposes for identifying the EMI 'TO~~S available for purchase, no right whatsoever is being granted 
hereunder to use or authorize other Persons to use the names (Including any professional names, 
previoustjc now or hereafter used), facsimile. signatures, voices, likenesses or biographical material of, 

' 

concerning, or regarding any of the composers of a Composition for any purpose whatsoever, Including, 
without limitation, for purposes of exploitation of an EM1 Tone on the Network. In no event shall a name of 
a composer of a Composition be featured more or less prominently than any other composer's name. 

. . 
a 10. Warranties and Reiresentationsilndemnity . . . . 



(a) Publisher ~arrants~oniy that it has the legal right, power and authority to grant this license 
and this license is gkren and accepted without any other warranty or recourse. Publisher hereby agrees to 
indemnify and hold harmless Licensee and its respective officers, directors, agents, and employees 
(hereinafter, the "lndemnitees") from and'against any and all liabilities, damages, costs, charges, 
recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually~incurred by 
the lndemnitees (including reasonable attorneys' fees and disbursements) which may be obtained 
against, imposed upon or suffered by the lndemnitees or any of them, by reason of any breach by 
Publisher of any of its warranties or representations hereunder. In no event shall the total liability of 
Publisher in connection with the rights granted for each Approved Composition licensed hereunder 
exceed the consideration recebed by Publisher in connection with the licensing of said Approved 
Cornpositlon. Licensee will give Publisher prompt notice of any claim and Publisher will have the rlght to 
assume the defense thereof at Publisher's expense, 

(b) Licensee represents and warrants that: 

(I) there are no actions, suits, proceedings, agreements or other impediments, 
actual or threatened, which would prevent or impair it from performing its duties and obligations 
hereunder; and 

(ii) it Is fully empowered to enter into this Agreement and to perform its duties and 
obligations hereunder, that it is and shall at all times remain possessed of all rights necessary for it to 
.completely fulfill all of its material obligations hereunder, and that its entering into this Agreement and 
fulfilling such obligations (including but not limited to maintenance of the Network) does not and shall not 
infringe upon the rights of any Person whatsoever. 

. . .  

(c) Licensee further represents and warrants that it shall obtain or secure (and maintain 
during the Term) all necessary and required licenses concerning: 

(i) intellectual properties furnished or selected by Licensee and contained in any 
inaterials used in connection with the marketing, sale or distribution of Ringtones as authorized 
hereunder, including without limitation name and likeness rights, andthat said materials shall not violate 
or infringe upon the rights of any third party, including without limitation intellectual property rights andlor 
rights of privacy and publicity; and 

(ii) intellectual properties fumished or selected by Licensee and contained In an EM1 
Tone not licensed hereunder Includingthat polfion of the music pubiishi'ng rights in and to each Approved 
Composition not coneoiled by Publisher; and that said materials.shall not violate or infringe upon the 
rights of any third patty, including without limitation intellectual property rights andlor rights of privacy and 
publicity. - 

(d) Licensee agrees to fully indemnify Publisher and hold Publisher (and its officers., 
directors, and employees) harmless of and from any and all liabilities, claims, causes of actions, 
damages, interest, charges, recoveries, Judgments, penalties, expenses or losses of whatsoever kind of 
nature, (including without limitation, legal expenses and counsel fees-and disbursements) of any kind . 
whatsoever which may be occasioned, suffered or incurred by Publlsher, either directly or indirectly, in 
whole or in part, resulting from or in connection with any breach or threatened breach by Licensee of any' 
of the terms; covenant's, representations and warranties contained herein, andlor any claim by any . 
Person inconsistent with any of the representations, warranties and covenants hereunder. In addition, 
Licensee will reimburse Publisher on demand for any payment made at any time afier the date hereof for 
any liability or clatrn to which this clause relates that has resulted in a judgment against Publisher or 
which has been seffled with the wrltten consent of Licensee (which consent shall not unreasonably be 
withheld). ' Publisher will give Licensee prompt'notice of any claim and Licensee will have the rlght to 
assume the defense thereof at Licensee's expense. 



Any arrangement(s) which Licensee shall cause to be made of an Approved Composition in the 
creation of an EM1 Tone shall be.made at Licensee's own expense and shall be created only as the result 
of employment-for-hire and such arrangement shall be ''Work Made For Hire" for Publisher, as such term 
is used in the United States Copyright Law. Llcensee.hereby sells, assigns and transfers any such 
arrangement(s) and all right title and interest in and to each such arrangement to Publisher and the 
worldwide copyiight and renewals and extensions of copyright therein. Licensee warrants and represents 
that all Persons rendering services in connection with the creation of EM1 Tones shall have executed, 
prror to the commencement of creation of any EM1 Tone to which such Persons have contributed, written 
agreement(s), in full compliance with the laws of the United States and other countries, stating that those 
EM1 Tones and any arrangements on which such EM1 Tones are based, are considered a work made for 
hire for Publisher and irrevocably assigning all such Person's rights throughout the Territory In perpetuity, 
including without limitation copyrights, in those EM1 Tones and other materials to Publisher. Upon 
Publisher's request, Licensee will cause to be executed and delivered to Publisher all assignments and 
transfers of ownership of copyright (including wlthout limitation all copyright registrations and applications, 
and all renewals and extensions thereof) In the EM1 Tones and any arrangements on which such EM1 
Tones are based, and any other documents as Publisher may deem necessary or appropriate fo vest in 

. Publisher the rights granted to Publisher In this Agreement Neither Licensee nor any arranger shall be 
entitled to authorship credit or status as a collaborator or any remuneration by way of royalty or otherwise 
from the authorsof such Approved Composition or from Publisher or any of Publisher's designated 
agents. No arrangement shall change the basic melody of any Approved Composltion. 

@) Licensee shall enable Publisher freely and without charge or expense to receive EM1 
Tones to ensure Licensee's adherence with and to the terms and conditions of this Agreement. Any such 
receipt by Publisher will not constitute a Copy and will not be deemed a royalty-bearing event. 

12. Ownership 

Except as expressly permitted in this Agreement, Licensee shall not at any time, directly or 
indirectly, license, transfer, assign, sell or otherwise dispose of, pledge, mortgage or in any way 
encumber any Composltion or any interest of any kind therein, andlor any right or license granted 
hereunder and any such purported license, transfer, assignment, sale, disposal, pledge, mortgage or 
encumbrance shall be void and of no effect. 

Nothing herein contained shall create any association, partnership, joint venture or relationship of 
principal and agent between the parties hereto; it being understood that the parties hereto are, with 
.respect to each other, -independent contractors, and neither party shall have any authority to bind the 
other or the other's representatives in any way and shall not hold itself out to any Person as having 
authority. 

14. Event of DefaulflCure 

(a) ' As used herein, the term "Event of DefaulP shall mean any of thefollowing events: (i) 
Licensee's failure or Inability to fulfill.any of its material obligations hereunder for any reason; (ii) 
Licensee's dissolution or the liquidation of any substantial portion of its assets; (iii) the flling by or against 
Licensee of a petition for liquidation or reorganization or the commencement of an action against It under 
any applieble bankruptcy or insolvency legislation as now'or hereafter in effect or under any similar . 
statute relatlng to llquidation or reorganization or Licensee's consenting to any of the foregoing; (iv) the 
appointment of a trustee, receiver, custodlan or slmllar appointee for Licensee for any of its property or 
Licensee consenting to any such appointment; (v) Licensee's making of an assignment for the benefit of 
creditors; (vi) Licensee becoming insolvent; (vii) Licensee's failure to pay, or admission in writing of its 
inability to pay, its debts as they come due; (viii) Licensee's receipt of a "going concern" notification or 



similar qualification; (ix) a reduction of ten percent (10%) or more in Licensee's workforce; (x) License'e's 
report of a quarterly loss for four (4) consecutive quarters; or (xi) any action by Licensee which 
jeopardizes any material right or remedy.of Publisher hereunder. In the event that any of the matters 
described in this paragraph 14(a) occurs, Llcensee shall provide prompt written notice thereof to 
Publisher. 

(b) . Without limiting or affecting the rights or remedies which Publisher may have under this 
Agreement or at law or equity, with respect to Licensee's obligatlons under this Agreement, it is agreed 
that if an Event of Default occurs or in the event of a breach on the part of Licensee, Publisher may notify 
Licensee in writing of such default or breach and Licensee shall have ten (10) business days from receipt 
of such notice in which to cure such Event of Default or breach. If such breach or Event of Default is not 

. curable or is not cured within said ten (10) business day period, this Agreement shall automatically 
- terminate and Licensee shall be deemed to have automatically and irrevocably assigned and transferred 
to Publisher, without further consideration, all right, title and Interest in and to all EM1 Tones (including the 

. master recordings created by Licensee not otherwise owned by co-publishers or record companies), to 
the extent that such rights and interests have not already been assigned to or vested in Publisher; 
provided, however, that with respect to any breach or default concerning the payment of any monies .. 
whatsoever, this Agreement shall automatically terminate and the aforesaid assignment and vesting shall 
occur if such particular breach is not remedied within f ~ e  (5) business days from the date of the notice. 
Publisher, in the-event of any automatic termination under this paragraph and without prejudice to any' 

. other rights and remedies, shall have rights and remedies for copyright infringement, including injunctive 
relief. 

(c) The termination of this Agreement pursuant to this paragraph shall render the further 
exploitation of an EM1 Tone actionable as an act of copyright infringement fully subject to the remedies 
provided by the Copyright Act, Title 17, of the United States Code, together with other legal and equitable 
remedies available to Publisher. 

I S .  Notices 

Any and all notices, consents, approvals, demands, other communications and payments 
hereunder shall be hand delivered or sent by certified mail, return receipt requested, at the address below 
(or at such other address hereafter designated by either party in writing) as follows: 

To Publisher: 

To Licensee: 

EM1 Music Publishing 
810 Seventh Avenue . 
New York, New York 1001 9 
Attention: Susan Schwaftz 

As set forth In the heading of this Agreement 

Any notice shall be deemed complete when the same (containing whatever information may be required 
hereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that: (a) all 
materials personally delivered shall be deemed served when actually received by the party to whom 
addressed; (b) air express materials shall be deemed served on the day of delivery to the alr express 
company; (c) notices of change of address shall be effective only from the date of receipt; and (d) royalty 
statements maybe sent by regular mail and shall be deemed rendered when actually received by 

. Publisher. . . 
. . -  

16. ' Governlnn Law . . .  

This Agreement'has been entered into and delivered in the State of New York and the validity, 
interprittation and, legal effect of this Agreement shall be governed by and construed in accordance with 
the internal laws of the State of New York applicable to contracts entered into and perfontied entirely 



within the State of New York. Only the New York courts (state and federal) will have jurisdiction over any 
controversies regarding this Agreement, and the transactions contemplated by this Agreement; any action 
or other proceeding which involves such a controversy will be brought in those courts, in New York 
County, and not elsewhere. Licensee hereby irrevocably submits to the jurisdiction of the New York 
courts (state and federal) in any such action or proceeding and irrevocably waives:any right to contest the 
jurisdiction (in rem or in personam) or power or decision of that court within or without the United States 
other than appropriate appellate courts having jurisdiction over appeals from such court(s). Licensee also 
irrevocably waives any defense of inconvenient forum to the maintenance of any such action or 

, 

proceeding. Any process in any action or proceeding may, among other methods, be sewed upon 
. Licensee by delivering or mailing it in accordance with paragraph 15:Any such delivery or mail sewice 
shall be deemed to have the same force and effect as personal service within the State of New York. 

17. Assignment: Change of Control 

This Agreement, and the rlghts, opportunities and obiigations created pursuant to this Agreement, 
are not assignable or transferable in any manner by Licensee, nor shall Licensee sublicense or delegate 
any of its rights or obligations without the prior written consent of Publisher, not to be unreasonably 
withheld. EM1 may assign this Agreement and any of its rights hereunder in whole or in part to any Person 
which controls, Mrhich is controlled by, or which is under common control with, EM1 andlor each such 
Publisher or which is In partnership with EM1 andlor each such Publisher; andlor to any parent, affiliated 
or subsidiary company or corporation, or to a Person owning, or acquiring, all or a substantial part of EM1 , 

andtor each such Publisher's stock andlor assets or with whom EM1 andlor each such Publisher may 
merge or be merged, in which case Licensee shall not be released from its obligations hereunder. 

18. Confidentialitv: Publicity 

Licensee and EM1 agree that all infomiation with respect to this Agreement, whether furnished by 
EM1 to Licensee or otherwise acquired by Licensee in the course of business with EMI, shall be kept 
confidential. Such Information shall not be disclosed at any time to any Person except to the extent 
required by an order of a court or other tribunal having jurisdiction or pursuant to rules and regulations of 
a governmental body. Notwithstanding the foregoing, the parties acknowledge and agree that in certain 
situations, such as where copublishers of an Approved Composition, publishers of other compositions 
andlor master owners require a favored nations provision, the information contained in this Agreement 
may have to be divulged with respect to montes payable and rights granted. Licensee and EM1 may not 
use the other party's name in news releases, articles, brochures and marketing .andlor promotional 
materials, without the other party's prior written approval. . 
19. Entire Agreement 

(a) This Agreement sets forth the entire understanding between the parties hereto with 
respect to the subject matter hereof, and merges and extinguishes all prior understandings, negotiations, 
and agreements. No amendment to or modification, waiver, termination, or discharge of this Agreement 
or of any provislon hereof shall be binding unless confirmed by a written instrument duly executed by the 
'party to be charged the'rewith. Any process in any action, suit, or proceeding arising out of or relating to 
this Agreement may, among other methods, be served upon the applicable party by delivering it or 
mailing it in accordance with paragraph.15 above. No waiver of any provision of or default under this 
Agreement shall affect the right of either party thereafter to enforce such provision or to exercise any right 
or remedy In the event of any other default, whether or not similai. 

(b) If any part of this Agreement shall be determined to be invalid or unenforceable by.a 
'courtof competent jurisdiction or by any other legally constituted body having'the jurisdiction to make 
such determination, the remainder of this Agreement shall remain in full force and effect provided that the 

. : .  . . .  . . . . .  , 



part of this Agreement thus invalidated or declared unenforceable is not essential to the intended 
operation of this Agreement. 

This Agreement shall apply for the Term hereof only, and shall not be binding upon or prejudicial 
to any position taken by Publisher or Licensee for any period subsequent to the Term of this'Agreement 
The captions of paragraphs contained'in this Agreement are for reference only and are not to be 
construed in any way as a part of the Agreement. This Agreement shall not become effective until 
executed by ail proposed parties hereto. 

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above . 
written. 

EM1 Music Publishing . Mobile Streams, Inc, 



SCHEDULE A.. . 

LList of Publishincl Cataloasl 

AVON GATE MUSlC INC. (BMI) 
BARHAM BOULEVARD MUSIC, INC. (BMI) 

BEECHWOOD MUSlC CORP. (BMI) 
BURBANK PLAZA MUSIC, INC. (ASCAP) 

CARWIN MUSlC INC. (ASCAP) 
COLGEMS-EM1 MUSIC INC. (ASCAP) 

COMBINE MUSIC CORP. (BMI) 
EM1 AFFILIATED CATALOG INC. (BMI) 
EM1 AL GALLIC0 MUSlC CORP. (BMI) 

' 

EM1 ALGEE MUSlC CORP. (BMI) 
EM1 APRIL MUSlC INC. (ASCAP) 
EM1 BELFAST MUSIC, INC. (BMI) 

EM1 BMPC CORP. (ASCAP) 
EM1 BLACKWOOD MUSlC INC. (BMI) 
EM1 BRlLLlG MUSIC, INC. (ASCAP) 
EM1 DUCE MUSIC, INC. (ASCAP) 

EM1 EASY LISTENING MUSlC CORP. (ASCAP) 
EM1 FEET CATALOG INC. (ASCAP) 

EM1 FULL KEEL MUSlC (ASCAP) 
EM1 GOLD HORIZON MUSIC CORP. (BMI) 

EM1 GOLDEN TORCH MUSlC CORP. (ASCAP) 
EM1 GROVE PARK MUSIC, INC. (BMI) 
EM1 HASTINGS CATALOG INC. (BMI) 
EM1 INTERTRAX MUSlC INC. (BMI) 
EM1 JEMAXAL MUSlC INC. (ASCAP) 

EM1 LONGITUDE MUSlC (BMI) 
EM1 MILLER CATALOG INC. (ASCAP) 

EM1 MILLS MUSIC, INC. (ASCAP) 
EM1 MOGULL, INC. (ASCAP) 

EM1 NORBUD MUSIC, INC. (BMI) 
EM1 NTM HOLDINGS, INC. (ASCAP) 
EM1 PST HOLDINGS, INC. (ASCAP) 

EM1 ROBBINS CATALOG INC. (ASCAP) 
EM1 SOSAHA MUSlC INC. (BMI) 
EM1 SLITHY SONGS, INC. (BMI) 

- 
EM1 TSM HOLDINGS, INC. (BMI) 
EM1 U CATALOG INC. (ASCAP) 

EM1 UNART CATALOG INC. (BMI) 
EM1 VARIETY CATALOG INC. (ASCAP) 

EM1 VINE MUSIC, INC. (BMI) 
EM1 VIRGIN MUSIC, INC. (ASCAP) 

EM1 VIRGIN SONGS, INC. (BMI) 
EM1 WATERFORD MUSIC, INC. (ASCAP) 
EM1 WORLDTRAX MUSlC INC. (ASCAP) 

FORAY MUSlC (SESAC) 
GLENWOOD MUSlC CORP. (ASCAP) 
JOBETE MUSlC CO., INC. (ASCAP) 

NEW TANDEM MUSIC, INC. (ASCAP) 
SCREEN GEMS-EM1 MUSlC INC. (BMI) 

STONE DIAMOND MUSlC CORPORATION (BMI) 
TRIPLE STAR MUSIC, INC. (BMI) 



SCHEDULE B 

{List of A~proved Com~ositlons> 



SCHEDULE C 

(pursuant to paragraph l(o)) 

ADDENDUM OF RIGHTS 

ADDENDUM to the Agreement dated January 15,2005 by and between EM1 Music Publishing and 
Mobile Streams, Inc. (the "Agreement"). Upon the full execution of this Addendum by the parties hereto, 
the following sdditional Website(s) islare deemed Approved Website(s), and thus part of the Network, 
effective as of the date set forth below: 

1. The URL(s) of the Website(s) proposed for approval pursuant to this Addendum, and the date on 
which EM1 Tones first shall be marketed thereon,'lslare: 

http:llwww. .corn Date: 

2. All terms not defined herein shall have the same meaning given them in the Agreement Except 
as expressly or by necessary irnplicatlon modified hereby, the terms and conditions of the Agreement 
remain in full force and effect, and are hereby ratified and confirmed without limitation or exception. 

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this - day of ,200-. 

EM1 Music Publishing 

By: 
Publisher 

Mobile Streams, Inc. 

By: 
' Llcensee 



SCHEDULE P 

(pursuant to paragraph 2(b)) 

ADDENDUM OF RIGHTS 

ADDENDUM to the Agreement dated January 15,2005, by and between EM1 ~ u s i d ~ u b l i s h i n ~  and 
Mobile Streams, Inc. (the "Agreement"). .Upon the full execution of this Addendum by the parties hereto, 
the following listed Composltion(s) are deemed Approved Composition(s) under the Agreement, effective 
as of the.date set forth below: 

I. The Composition(s) subject to this Addendum islare: 

r'TITLE"] composed by PWRITER(S)" (%)I. 

2. The Territory shall be as per the Agreement, [excluding, in the case of the Composition entitled 
, the country(ies) of .I 

3. All terms not defined herein shall have the same meaning given them in the Agreement Except 
as expressly or by necessary implication modified hereby, the terms and conditions of the Agreement 
remain in full force and effect, and are hereby ratified and confirmed without limitation or exception. 

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of this 
day of . ,200. 

EM1 Music Publishing 

By: 
Publisher . . 

Mobile Streams, Inc. 

By: 
Licensee 





Ringtone License 

M I S  AGREEMENT (the "Agreement") is made as of April 12,2005 ("~ffective!~ate"), by and 
between USArtPhone Inc., 745 Fifth Avenue, Suite 1400, New York, NY 10151 ("Licensee"), and EM1 
Music Publlshlng, 810 Seventh Avenue, New York, New York 10019 ("EMI", "Publishef). All capitalized 
terms in this Agreement are defined in paragraph 1 below, unless otherwise indicated. 

WHEREAS, EM1 is actively engaged In the business of muslc publishing and controls the music' 
publishing rights to certain Compositions which are contained In the music publishing catalogs listed on 
Schedule A, attached hereto and made a part hereof; and 

WHEREAS, Licensee desires to obtain and Publlsher desires to grant a license to arrange and 
record one or more Approved Compositlon(s) for the sole purpose of creating EM1 Ringtones that may be 
distributed whereby an end-user can receive a copy of the EM1 Ringtone into a Wireless Device 
("Llcensee's Service"), solely In the manner provided herein and in accordance with the terns and 
conditions of this Agreement; 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, 
the parties hereto agree as follows: 

Definitions 

As used in this Agreement, the following terms will-have the meanings set forth below: 

(a) "Approved Channel(s)" means a pre-approved Website or other promotional media 
'format channel (e.g. print ads) approved by Pubiisher In its sole discretion from which Licensee intends to 
advertise and market the sale of EM1 Ringtones. In the event Licensee desires a Website or other 
channel to become an Approved Channel, prior to such Website or channel's use or promotion of a. . 
Composition, Llcensee shall complete, execute and submit to Publisher two (2) copies of an Addendum in 
the form set forth in Schedule C, and if Publisher returns to Licensee a counter-executed copy of the 
Addendum (whlch Publisher may elect.to'do in its sole discretion), said Website or channel shall be 
deemed an Approved Channel. Licensee shall reasonably cooperate dwith respect to Publisher's further 
inquiries concerning any Website(s) or channel@) proposed by Licensee, including without limitation, the 
nature of business conducted on said Webslte(s) or channel(s) and by the Person(s) owning and 
operatlng or directing the operation of such Website(s) or channel@), and the accounting and repoking 
procedures in place between Licensee and (I) the.Person(s) owning and operating or directing the 

, proposed Approved Channels or (ii) a Peron(s) having an agreement with the Person@) owning and 
operatlng or directing the proposed Approved Channels. The parties acknowledge that as of the date o f .  
this Agreement, Licensee is not enabling transrnlssion of the EM1 Ringtones through Website(s) but 
strlctly through SMS transmlssion advertised via magazine advertisements. The parties acknowledge . 
that as of the date of the Agreement, publications of Hearst Magazines, a Division of the Hearst 
Corporation, are Approved Channels. 

(b) . "Composition" means a musical composition whlch Is owned andlor controlled In whole 
or in part by Publisher, and which is made available, in Publisher's discretion and subject to Publisher's 
written approval, to Licensee subfed to the terms and conditions set forth In this Agreement and subject 
to any restrictions imposed by Publisher or by any Songwriter Agreements; provided that with respect to 
any Composition whlch Is or may be owned or controlled by Publlsher only in part, the term nComposiUon" 
shall refer only to that portlon of the musical composition owned or controlled by Pubiisher. "Approved 
Composition" means a Composition which, pursuant to paragraph 2 below, has been approved by 
Publisher as an Approved Composition available for use by Licensee in accordance with the terms and 
conditions of this Agreement, 



(c) "Copy," means a digital transmission(s) or electronic distribution(s) of a single Approved 
Composition contained in an EM1 Ringtone to an end-user. 

(d) "Copies Soid" and "sales" mean one hundred (100%) percent of those Coples digitally 
transmitted or otherwise electronically distributed to end-users (Including without limltatlon to an end- 
user's Wireless Device). 

(e) "Dollars" and "Cents" mean United States Dollars and Cents. 

(f) "EM1 Ringtone" means a Ringtone that features the digital transmission of an Approved 
Composition, the length of whlch shall not exceed sixty (60) consecutive seconds, solely in connection 
with Licensee's Sewlce and in accordance with the terms and conditions of this Agreement. 

, (g) "end-useru means a Wireless Device owner, user, or customer who legally procures from 
Licensee the sale or distribution of an EM1 Rlngtone, for that period of time only during whlch such 
transmission right has been legally procured. 

(h) "Network" means Approved channels on which EM1 Ringtone's will be made available to 
end-users, as sewed from and through the Server, via a range of servlce channels including Internet, 
cable, satellite, web, WAP, SMS, or cellular transmlssion. Ucensee at all tlmes shall institute security 
measures with respect to all aspects of its Network(s) that: (i) prevent any EM1 Ringtones or any 
underlying Authorized Composition from being copied, played, dlstrlbuted, transmitted, performed, used 
or exploited, in whole or in part, in any format or by any means other than in the format and by the means 
permitted by Publisher hereunder; (ti) prevent unauthorized reproduction and distribution of ail EM1 
Ringtones and any underlying Authorized Compositions; (iii) are sufficient, as determined by Publisher, to 
track and enforce the use limitations and other restrictions described in this Agreement; and (iv) meet or 
exceed current Industry standards as they exist from time to time for the licensed delivery of music via 
dlgltal transmission (lncludlng, without limltatlon, anti-virus, firewall. password, and anti-hacking 
protections). 

(i) "Personn means any individual, corporation, partnership, association or other organized 
group ot comblnatlon of any or all of the foregoing, and their legal successors or representatives. 

0) 'Ringtone" means any data that resides or is stored in (whether temporarily or 
permanently), or which is transmitted to, a Wireless Device, which data causes a predetermined 
instrumental melodic sequence of a musical composition to be reproduced, performed, andlor played for 
purposes of announcing an incoming call, message, or other event or occurrence on such Wireless 
Device. For the avoidance of doubt, "Rlngtone" shall not Include (and this Agreement shall not be 
deemed to grant Licensee any rights to use Compositions in or as), inter alia, Rlngbacks or Ringback 
tones, andlor data. that: (I) embodies a master sound recording of the Composition (as may be licensed 
by a record company or other third party), or (11) embodles vocal andlor human instrumental performances 
(e.g., so-called 'mastertones" or "Wanes*), or (iil) embodies any visual or audiovisual element (e.g., so- 
called "enhanced" ringtones). 

(k) "Ringbacks" or "Rlngback tonesa means the distribution or transmission of a muslcal 
composition to a Wireless Device or telephone'for the purpose of notlfylng a caller that the call recipient is 
being alerted to the incoming call. 

(I) "SeweP means Internet sewers owned, controlled or leased by Licensee which shall be 
located within the Territoty, on which templates of the EM1 Rlngtones licensed hereunder will exclusively 
reside, and from which the EM1 Rlngtones will be digitally transmitted or distributed to end-users through 
the Network. For purposes of clarification, no EM1 Rlngtone shall be offered for sale through an Approved 
Channel and permanently stored In an end-user's Wireless Device without first being transmitted from 
and through the Server. 



(m) "Songwriter Agreement@)" shall mean those agreements pursuant to which Publisher 
has acquired rights with respect to any Composition, 

(n) . Termn has the meaning set forth in paragraph 5(a) below. 

(0) "Territory" has the meanlng set forth in paragraph 4 below. 

(p) "Website" means a collection of interconnected hypertext markup language documents 
accessible at a single Universal Resource Locator ("URL') via the World Wide Web, owned and operated 
by the same Person or at the sole direction of such Person. 

(p) "Wireless Device" means a mobile telephone or a hybrid handheld wireless device that 
incorporates the telephony or messaglng functlon of a mobile telephone and that operates on a wlreless 
communications network regulated by the U.S. Federal Communications Commlsslon in accordance with 
its rules and regulations c&rimerctal moblle radio services. Wireless Devices do not include, 
without Ilmltatlon, toys, or games. 

(q) Each other expression used herein, unless hereln separately deflned, shall have the 
meanlng commonly understood in the music publishing industry. 

(a) The Compositions listed on Schedule B hereto (hereby incorporated herein by thls 
reference) as of the Effective Date are deemed to be Appmved Compositions for purposes of this 
Agreement. From time to time during the Term, Schedule B may be amended by Publisher in its 
dlscretion, in which event Publisher shall ~rovlde Licensee with a written c o ~ v  of such revised 
schedule-0, and upon Licensee's receiptVof such revised schedule B, the ~dm~osit ions listed on such 
revised Schedule B shall be deemed to be Approved Compositions for purposes of this Agreement (and 
to the extent that any Approved Composltions from an eafiier version of Schedule B are not listed on such 
revised Schedule B, such Composltlons shall no longer be deemed to be Approved Compositions for 
purposes of thls Agreement). h~bllsher will Use reasonable efforts to clearly indicate for Licensee any 
additions, deletions andlor corrections to the list of Compositions set forth in any revised Schedule B that 
is provided to Licensee, Licensee hereby agrees to offer not less than fifty (50) EM1 Rlngtones during the 
Term. 

(b) Following the execution of this Agreement and throughout the Ten, Licensee may seek 
Publisher's approval of Compositions that do not appear on Schedule B for use as Approved 
Composltlons for purposes of the creation and transmlssion of EM1 Rlngtones. In such event, Licensee 
shall notify Publisher in writing of said requested Compositions. If Publisher agrees to conslder the 
approval of such requested Composltion(s), it shall provide written notlce thereof to Licensee who shall 
complete, execute andsubmlt to Publisher two (2) copies of an Addendum in the form set forth in 
Schedule D, and If Publisher returns to Licensee a counter-executed copy of the Addendum (which 
Publlsher may elect to do In Its sole dlscretion), the Compositions set forth In such Addendum shall be 
deemed Approved Compositions for purposes of this Agreement and the then-current version of 
Schedule B shall be deemed amended to include such Approved Composltlons. 

(c) Publisher reserves the rlght, in its sole discretion. to refuse to approve any 
Composition(s) for use as Approved Cornposition(s). For purposes of example, but without ilmitation, 
except as otherwise expressly provided by Publisher, as of the Effective Date and throughout the Term, 
Composltions written in whole or h part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and 
Stevle Wonder, and the members of the recording artists known as Aerosmith, Foo Fighters, Nirvana, 
Red Hot Chili Peppers, Tool, the Mars Volta, A Perfect Circle and Savage Garden, and the Composition 
"You've Got A Friend" (King) are not, and shall not become, Appmved Compositions.. 






















































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































